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" PRECONTRACT APPROVAL RECOR
(PART TWO) Fa.stman Kodak Co.

The services and equipment being procured by this Contract No.

PNL=5 are in furtherance of the __National Defense
Program(s), the nature of which cannot be publicly disclosed for security rea-
sons. The Contracting Officer therefore determines that this procurement must
e accomplished by negotiations pursuant to the authority of Section 3(a) of

PL, 81-110 and Class Determination and Finding, OXC 2122, signed by the DDCI on
15 October 1961.

Certification of funds for this contract will be handled under the pro-
cedure approved by the Director of Central Intelligence on 15 December 1956
which, in effect, results in all covert expenses involving issuance of Treasury
Checks being accumulated in a separate account within the Finance Division. The
amounts in this account will be periodically scheduled for certification of the
vouchers by the Director. This procedure eliminates the necessity for a sepa-
rate certification of authority under Section 8(b) of Public Law 110, 8lst Con-
gress (formerly 10(b) - see 85-507 dated 7/7/58) for each contract.

The following comments describe the procurement hereby effected, the

terms and provisions generally of this contract/amendment, and a resume of
major issues negotiated:

Contract No. PNL-5 has been drawn to provide for participation by
Eastman Kodak Company in a photo working panel comprised of representatives
of the Govermment, educational institutions and commercial organizations.
The term of the contract commences on 15 November 1963 and expires on 15

March 1964, subject to extension by mutual agreement. No monitary payment
will be made to Eastman Kodak Company by the Government for performance

of this contract since it is the intent of the contractor to render all
services, including travel, for the consideration of other contracts
currently in force between the contractor and the Government and in the
interest of the National Defense.

(12)
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NEGOTIATED CONTRACT Contract No. PNL-5

Fastman Kodak Company
Rochester, New York

Contract for: See Schedule Amount: See Schedule

Mail Invoices to: Performance Period:
) See Schedule

Administrative Data:

This contract ig entered into by and between the United States of

America, hereinafter called the Government, represented by the Contracting
Officer executing this contract, and the above named Contractor which 1s

a Corporation, incorporated in the State of New Jersey, hereinafter
called the Contractor.

The parties hereto agree that the Contractor shall perform the gervices
set forth in the attached Schedule issued hereunder, for the consider-
ation statedtherein.

The rights and obligations of the parties to this contract shall be

- subject to and governed by the attached Schedule, and General Provisions.
Tn the event of any inconsistency between the Schedule and the General
Provisions, the Schedule shall control.

IN WITNESS WHEREQOF, the parties hereto have executed this contract as

of 23 Jan 164 196L.
25X1A
Signatures:
THE UNITED STATES OF AMERICA
: B
'25X1A

Contracting Officer

Approved For Release 2001/05/04 : CIA-RDE67B00820R000200340001-6
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Uentract No. PNI-5

CERTIFICATE

25X1A
. certify that I am

25X1A

1he of the Curporation named

»s {Contractor herein; that Mwho

of said Corvoration; that saic Contract
25X1A S, D

was duly signed for and in behalf of said Corporation by suthority

wigned this contract on behalf of the Contractor was then

of its governing body, and is within scope of its Corporate Powers.

25X1A

- {Corporste Sezl)
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PART I - SERVICES TO BE SUPPLIED AND CONSIDERATION

a. Tn consideration of other contracts currently in force between
the Contractor and the Government and in the interest of the National
Defense the Contractor agrees that it will furnish the services of
certain personnel to participate in a scientific panel comprised of
representatives of the Government, educational institutions and
commercial organizations. The extent to which the contractor may
participate in the scientific and technical problems to be considered
by the panel shall be subject to mutual agreement between the Technical
Representative of the Contracting Officer and the Contractor. The
Contractor agrees that it will perform such travel which in its
discretion is in the interest of the panel.

b. It is understood and agreed that all transactions of the
panel and the Contractor's participation in such transactions shall
conform to the following conditions:

1) That the panel be organized and meetings conducted in
accordance with the requirements of Federal Laws relating to restraint
of trade and Executive Order 11007, dated 27 February 1962.

2) That care be exercised to insure that participation by
the Contractor's representatives shall not jeopardize the Contractor's
subsequent participation in Government contract work through organizational
conflict of interest.

3) That in the legal sense, no confidential relationship be
established involving the receipt of or disclosure to the Contractor's
representatives of information from other members of any committee.

L) That the Contractor's representatives on an committee be
cautioned to consult with Contractor's management i.e. _

concerning further participation in
the event that,

é) problems are submitted involving the disclosure of
substantial information about or requiring comment
or action with respect to equipment produced by
others engaged in fields of activity similar to that
of the Contractor's organization; and that the Contractor's
representatives refrain from making criticisms of
competitor's equipment and/or re-engineering competitor's
equipment;

1) problems are submitted to the committee which would
require the disclosure of proprietary information in
order to supply what in the Contractor's view might
be the mogt effective solution, and that only submitted
information such as engineering reports, test results,
etc., required by contract, be made available to the

Approved For Releas¥3001/d5104 : CIA-RDP67B00820R000200340001-6
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5) That Contractor's representatives do not accept recelpt of
or disclosure of information of a classified nature which cannot be fully
disclosed to at least two members of the Contractor's management, i.e.

6) That since it is the Contractor's intent to supply the integrated
capabilities and skille from its organization, the Contractor may alternate
panel members to a reasonable degree and in accordance with its judgment.

7) That two rough draft coples of the minutes of the panel's
actions be submitted to the Contractor's panel participant, one for the
Contractor's fie and the other to be corrected if necessary and returned
to the panel prior to the issuance of the final minutes.

PART II -~ PERIOD OF PERFORMANCE

Thig contract shall commence on or about 15 November 1963 and
shall expire on 15 March 1964; however, the term of this contract
may be extended by mutual agreement.

PART III - PAYMENT FOR WORK AND SERVICES

Tt is the intent of the Contractor to perform this contract for
the considerations stated in Paragraph 1, above, with no monetary
payments being made to the Contractor by the Government under this
Contract.

PART IV - WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS

Notwithstanding the requirements of any of the General Provisions
of this contract to the contrary, whensoever the Contractor, in
performance of the work under this contract, shall find that the
requirements of any of the clauses of the General Provisions are in
conflict with security instructions issued to the Contractor by the
Contracting Officer or by his duly authorized representative for
security matters, the Contractor shall call the attention of the
Contracting Officer to such conflict and the Contracting Officer or
his duly authorized representative for security matters shall (1)
modify or rescind such security requirements or (ii) the Contracting
Officer shall issue to the Contractor a waiver of compliance with
the requirements of the General Provisions conflicting with such
security requirements. Any waiver of compliance with the General
Provisions of this contract issued by the Contracting Officer shall
be in writing, except that the approval by the Contracting Officer
of any subcontract issued hereunder by the Contractor shall be deemed
to constitute approval of waiver of any clauses of the General
Provisions in conflict with the stipulations of such subcontract.

Approved For Release 2001/05/04 : CIA-RDPQ?800820R000200340001-6
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GENERAL PROVISIONS

1. DEFINITIONS (ASPR 7-103.1) (Feb. 1962)

As used throughout this contract, the following
terms shall have the meanings set forth below:

(a) The term “head of the agency” or ‘“Secre-
tary” means the Secretary, the Under Secretary,
any Assistant Secretary, or any other head or as-
sistant head of the executive or military department
or other Federal agency; and the term “his duly
authorized representative” means any person or
persons or board (other than the Contracting Offi-
cer) authorized to act for the head of the agency
or the Secretary.

(b) The term “Contracting Officer” means the
person executing this contract on behalf of the
Government, and any other officer or civilian em-
ployee who is a properly designated Contracting
Officer; and the term includes, except as otherwise
provided in this contract, the authorized repre-
sentative of a Contracting Officer acting within
the limits of his authority.

(¢) Except as otherwise provided in this con-
tract, the term “subcontracts” includes purchase
orders under this contract.

% CHANGES (ASPR 7-103.2) (Jan. 1958)

Tpe Contracting Officer may at any time, by,a
written order, and without notice to the surepes,
make”x’changes, within the general scope of/this
contraét, in any one or more of the followipg: (1)
Drawing% designs, or specifications, where
plies to bé. furnished are to be specially

the performance Qf any part of/the work under
this contract, whether changed 4r not changed by
any such order, an ‘gquitable /adjustmnt shall be
made in the contract price oy delivery schedule, or
both, and the contract shal)/be modified in writing
accordingly. Any claim the Contractor for ad-
justment under this clayde Yaust be asserted within
30 days from the date gf recdjpt by the Contractor
of the notification ,)? change\\ Provided, however,

or decrease in t i{:st of, or the tifhe required for

That the Contracting Officer, if e decides that the
facts justify such gtction, may recdjve and act upon

the cost of
result of a
change is iptluded in the Contractor’s claim for
adjustmer?? the Contracting Officer shall\have the
right to prescribe the manner of dispositiot\of such
property! Failure to agree to any adjustmeny shall
be a L}?s(pute concerning a question of fact within
the pdeaning of the clause of this contract entitled
“Pisputes.” However, nothing in this clause shal

FP or PR
1 Feb, 63

gxcuse the Contractor from proceeding with t
centract as changed. [Rev. No. 28, 1/28/568; R
N ) 30, 3/17/58.1

kY
3. RXTRAS (ASPR %-103.3) (July 1949)

Extept as otherwise provided in this contragt, no
paymdnt for extras shall be made unlesg such
extras ‘and the price therefor have been authorized
in writing by the Contracting Officer.

4, VARIATION IN QUANTITY (ASPR 7#103.4)

(July 1949)

No varia%\on in the quantity of any/ item called
for by this ‘contract will be accepted/unless such
variation has\been caused by conditions of loading,
shipping, or pieking, or allowances il manufactur-
ing processes, 4nd then only to the/extent, if any,

5. INSPECTION YASPR 7-103.5) AMay 1958)
throughout this

required to/be removed, or promptly ' 0 replace or

replace gr correct such supplies and chayge to the

or (ii) may terminate this cond
as provided in the clause of this

t such reduction of price shall be a dispute cop-

Approved For Release 2001/05/04 : CIA-RDP67B00820R000200340001-6
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clause of this contract entitled “Disputes.”

ew No. 28, 1/28/58.]
(¢) 1If any inspection or test is made by the Gov-
ernment. on the premises of the Contractor or a

rning a question of fact within the meaning of
th
:X

., Subcontraetor, the Contractor without additional
¢ charge shall provide all reasonable facilities and

assistance for the safety and convenience of the
Government inspectors in the performance of their
duties. If Goverpment inspection or test is made
at a point other ‘than the premises of the Con-
tractor or a subcontractor, it shall be at the ex-

: pense of the Government except as otherwise pro-

vided in this contract:*Provided, That in case of
rejection the Governmeny shall not be liable for
any reduction in value of damples used in connec-
tion with such inspection oh test. All inspections
and tests by the Government\ shall be performed
in such a manner as not to unduly delay the work.
The Government reserves the rigﬁgto charge to the
Contractor any additional cost of §overnment in-
spection and test when supplies are\pot ready at

. the time such inspection and test is dequested by
. the Contractor or when reinspection o\ retest is

necessitated by prior rejection. Acceptan
jection of the supplies shall be made as pimptly

. as practicable after delivery, except as otheérwise
j provided in this contract; but failure to inspect ®nd
. accept or reject supplies shall neither relieve the
Contractor from responsibility for such supplie\

\

as are not in accordance with the contract require-

. ments nor impose liability on the Government

therefor. [Rev. No. 28, 1/28/58.]

(d) The inspection and test by the Government
of any supplies or lots thereof does not relieve the

Contractor from any responsibillity regarding de-.*
- fects or other failures to meet the contract require?
. ments which may be discovered prior to acceptante.
. Except as otherwise provided in this contract! ac-

ceptance shall be conclusive except as regards‘latent
defects, fraud, or such gross mistakes as “amount
to fraud.

{e) The Contractor shall provide and maintain

. an inspection system acceptable to the Government
; covering the supplies hereunder.

Records of all in-
spection work by the Contractor shall be kept com-
plete and available to the Govérnment during the
performance of this contract”and for such longer
period as may be spemﬁed."elsewhere in this con-
tract.

- 6. RESPONSIBILTY FOR SUPPLIES (ASPR 7-103.6)

(Jan. 1958) /

Except as otherwise provided in this contract, (i)
the Contractor ghall be responsible for the supplies

. covered by thié§ contract until they are delivered at
- the designated delivery point, regardless of the

point of inspection; (ii) after delivery to the Gov-
ernmenf-at the designed point and prior to accept-
ance by the Government or rejection and giving

: notiyé thereof by the Government, the Government

" FP or PR

¥

1 Feb. 63

2

shall be responsible for the loss or destruction of or
damage to the supplies only if such loss, destruc-
tion, or damage results from the negligence of
officers, agents, or employees of the Government
acting within the scope of their employment; and
(iii) the Contractor shall bear all risks as to re-
jected supplies after notice of rejection, except that
the Government shall be responsible for the loss,
or destruction of, or damage to the supplies only
if such loss, destruction or damage results {rom the
gross negligence of officers, agents, or employees of
the Government acting within the scopé of their
employment. [Rev. No. 28, 1/28/58.] f,,/

7. PAYMENTS (ASPR 7-103.7) (Jam! 1958)

The Contractor shall be paid,upon the submis-
sion of proper invoices or vouchérs, the prices stipu-
lated herein for supplies defivered and accepted,
less deductions, if any, as Jerein provided. Unless
otherwise specified, payn;zz: will be made on partial
deliveries accepted by Government when the
amount due on such dp’liveries so0 warrants; or, when
requested by the Contractor, payment for accepted
partial deliveries shall be made whenever such pay-
ment would equgl or exceed either $1,000 or 50 per-
cent of the tofal amount of this contract. [Rev.
No. 30, 3/17/588.1

s

7
8. ASSIGNMENT OF CLAIMS (ASPR 7-103.8 mod.)
(Feb«" 1962)

(a)“‘Pursuant to the provisions of the Assignment
Claims Act of 1940, as amended (31 U. 8. Code
41 U. 8. Code 15) if this contract provides for

~payNents aggregating $1,000 or more, claims for

monieg due or to become due the Contractor from
the Gokxernment under this contract may be as-
bank, trust company, or other financing
including any Federal lending agency,
and may thereafter be further assigned and re-
assigned to any such institution. Any such assign-
ment or reassighment shall cover all amounts pay-
able under this contract and not already paid, and
shall not be made more than one party, except
that any such assign¥ent or reassignment may be
made to one party as\agent or trustee for two or
more parties participating in such financing.

Unless otherwise provided in this contract, pay-
ments to an assignee of an\\monies due or to be-
come due under this contradf shall not, to the
extent provided in said Act, as ended, be subject
to reduction or setoff.

(b) In no event shall copies of
of any plans, specifications, or other
ments relating to work under this
marked “Top Secret,” “Secret,” or “Confidential,”
be furnished to any assignee of any claim, arising
under this contract or to any other pers‘ap not
entitled to receive the same: however a copy of any
part or all of this contract so marked may he Nr-
nished, or any information contained therein m

=
Y

ontract, if

Approved For Release 2001/05/04 : CIA-RDP67B00820R000200340001-6
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b%disclosed, to such assignee upon the prior written
au gf)rization of the Contracting Officer.[Rev.
No. 28, 1/28/58.]

(¢) The Contractor shall obtain the written au-
thorizatiqn of the Contracting Officer prior to the
assignmerniy, of any rights under this contract.

9. ADDITIONAL BOND SECURITY (ASPR 7-103.9)
(July 1949) >

If any surety Tipon any bond furnished in con-
nection with this %ﬂ;x‘act becomes unacceptable to
the Government, or if any such surety fails to fur-
nish reports as to hisKlyxancial condition from time
to time as requested bysthe Government, the Con-~
tractor shall promptly furyish such additional secu-
rity as may be required fr time to time to pro-
tect the interests of the Goveérnment and of persons
supplying labor or materials Iy the prosecution of
the work contemplated by this“¢ontract.

10. FEDERAL, STATE, AND LOCAI\TAXES (ASFR
11-401-2) (July 1960)

(a) As used throughout this clauss, the term
“contract date” means the date of thi3, contract.
As to additional supplies or services produred by
modification to this contract, the term “c
date” means the date of such modification.

(b) Except as may be otherwise provided in
contract, the contract price includes, to the extent
allocable to this contract, all Federal, State, an
local taxes which, on the contract dafe:

(i) by Constitution, statute, or ordinance, are ap:
plicable to this contract, or to the transactiphs
covered by this contract or to property or interests
in property, or

(i) pursuant to written ruling or regulapon, the
authority charged with administering any/such tax
is assessing or applying to, and is not granting or
honoring an exemption for, a contrac{dr under this
kind of contract, or the transactions govered by this
contract, or property or interests i property.

(¢) Except as may be otherwisé provided in this
contract, duties in effect on thé contract date are
included in the contract prigé to the extent allo-
cable to this contract. [Rey. No. 1, 7/22/60.]

(d) (1) If the contractgr is required to pay or
bear the burden—

(i) of any tax or ddty which either was not to
be included in the gbntract price pursuant to the
requirements of paragraphs (b) and (c), or of a tax
excluded from the contract price
this contract; or

by a provision
(i) of an j

to in (i) or (il) above; the contract price
e increased by the amount of such tax, duty,
in/’gerest, or penalty allocable to this contract; pro-

FP or PR
1 Febh. 63

vided, that the Contractor warrants in writing th’a*t,
no amount of such tax, duty, or rate increase was
included in the contract price as a coMin;éncy
reserve or otherwise; and provided fuythe}z, that
liability for such tax, duty, rate increase, !fi“nterest,
or penalty was not incurred through the” fault or
negligence of the Contractor or his fai_,lﬁre to fol-
low instructions of the Contracting Qfﬁcer. [Rev.
No. 1, 7/22/60.] 7

(2) If the Contractor is not rq,q’uired to pay or
bear the burden, or obtains a refund or drawback,
in whole or in part, of any ta%, duty, interest, or
penalty which:

(i) was to be included in/t/he contract price pur-
suant to the requiremer}t{ of paragraphs (b) and
(c); 5

(ii) was included }rf the contract price; or

(iii) was the basi{ of an increase in the contract
price; the contra, 't price shall be decreased by the
amount of such felief, refund, or drawback allocable
to this contr 6{, or the allocable amount of such
relief, refund, or drawback shall be pald to the
Governmenf, as directed by the Contracting Offi-
cer. Th%ontract price also shall be similarly de-
crease}: f the Contractor, through his fault or neg-
ligeng or his failure to follow instructions of the
Conjfacting Officer, is required to pay or bear the
b%en, does not obtain a refund or drawback of
afiy such tax, duty, interest, or penalty. Interest
paid or credited to the Contractor incident to a
refund of taxes shall inure to the benefit of the
Government to the extent that such interest was
arned after the Contractor was paid or relmbursed
b¥ the Government for such taxes.

Invoices or vouchers covering any adjustment
of the contract price pursuant to this paragraph
(d) shall set forth the amount thereof as a separate
item ant shall identify the particular tax or duty
involved.

(4) This pPyragraph (d) shall not be applicable to
social securit\ taxes; income and franchise taxes,
other than thodg levied on or measured by (i) sales
or receipts from ¥ales, or (ii) the Contractor’s pos-
sesston of, interest\in, or use of property, title to
which ig in the Go¥rnment; excess profits taxes;
capital stock taxes; Wnemployment compensation
taxes; or property taxey, other than such property
taxes, allocable to this ‘contract, as are assessed
either on completed supplies covered by this con-
tract, or on the Contractor’\possession of, interest
in, or use of property, title to\yhich is in the Gov-
ernment.

to be made in the contract price
paragraph (d).

(e) Unless there does not exist an
basis to sustain an exemption, the

reasonable
vernment

ed in
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establish exemption from any tax which the Con-
tractor warrants in writing was excluded from the
contract price. In addition, the Contracting Officer
may furnish evidence appropriate to establish ex-
emptioﬁt\from any tax that may, pursuant to this
clause, glve rise to either an increase or decrease
in the confract price. Except as otherwise provided
in this conttact, evidence appropriate to establish
exemption from duties will be furnished only at
the discretion o6f the Confracting Officer.

(£) (1) The Contractor shall promptly notify the
Contracting Officer™of all matters pertaining to
Federal, State, and lqgcal taxes, and duties, that
reasonably may be expected to result in either an
increase or decrease in the contract price.

(2) Whenever an increasé or decrease in the con-
tract price may be required ‘under this clause, the
Contractor shall take action™as directed by the
Contracting Officer, and the contract price shall
be equitably adjusted to cover the costs of such
action, including any interest, penalyy, and reason-
able attorneys’ fees.

11. DEFAULT (ASPR 7-103.11 — ASPR 8.707)
(July 1962) \

(a) The Government may, subject to thh, pro-
visions of paragraph (c) below, by written rigtice

i of default to the Contractor, terminate the wﬁqle

or any part of this contract in any one of thie
Tollowing circumstances:

N\

() If the Contractor fails to make delivery of X rty in possession of the Contractor in which the

b

the supplies or to perform the services within the

time specified herein or any extension thereof; or”
(ii) if the Contractor fails to perform any -0f

: the other provisions of this contract, or so fails

to make progress as to endanger performante of

. this contract in accordance with its terms,.&nd in
. either of these two circumstances does #ot cure

such failure within a period of 10 days (or such
longer period as the Contracting Officer may au-
thorize in writing) after receipt of notice from the
Contracting Officer specifying such .failure.

(b) In the event the Government terminates this
contract in whole or in part as provided in para-
graph (a) of this clause, the Government may pro-

. cure, upon such terms and in‘such manner as the
. Contracting Officer may deem appropriate, supplies
. or services similar to those’so terminated, and the

| Contractor shall be liable to the Government for
. any excess costs for such similar supplies or serv-
- ices: Provided, That the Contractor shall continue
. the performance of this contract to the extent not

terminated under the provisions of this clause.

(¢) Except with respect to defaults of subcon-
tractors, the Contractor shall not be liable for any

: excess costs if ‘the failure to perform the contract
. arises out of ‘causes beyond the control and with-
i out the fault or negligence of the Contractor.

Such
‘ causes may include, but are not restricted to, acts

[
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of God or of the public enemy, acts of the Govern-
ment in either its sovereign or contractual capacity,
fires, floods, epidemics, gquarantine restrictions,
strikes, freight embargoes, and unusually severe
weather; but in every case the failure fo perform
must be beyond the control and witheut the fault
or negligence of the Contractor. If the failure to
perform is caused by the default of A subcontractor,
and if such default arises out of cduses beyond the
control of both the Contractor .And subcontractor,
and without the fault or negHigence of either of
them, the Contractor shall Hot be liable for any
excess costs for failure to perform, unless the sup-
plies or services to be fgfnished by the subcon-
tractor were obtainable from other sources in suffi-
cient time to permit the’Contractor to meet the re-
quired delivery schedle.

(d) If this contragt is terminated as provided in
paragraph (a) of ‘,t’his clause, the Goverhment, in
addition to any gther rights provided in this clause,
may require the’Contractor to transfer title and de-
liver to the @overnment, in the manner and to
the extent directed by the Contracting Officer, (1)
any completed supplies, and (ii) such partially
complete;?" supplies and materials, parts, tools, dies,
jigs, fixtures, plans, drawings, information, and
contragt rights (hereinafter called “manufacturing
materials”) as the Contractor has specifically pro-
ducgd or specifically acquired for the performance
of/such part of this contract as has been termi-
wated; and the Contractor shall, upon direction of

“the Contracting Officer, protect and preserve prop-

vernment has an interest. Payment for com-
bleted supplies delivered to and accepted by the
Government shall be at the contract price. Pay-~
ment ¥or manufacturing materials delivered to and
accepted by the Government and for the protection
and presexvation of property shall be in an amount
agreed upoR by the Contractor and the Contracting
Officer; failuge to agree to such amount shall be
a dispute concerning a question of fact within the
meaning of the dause of this contract entitled “Dis-
putes.” The Gokernment may withhold from
amounts otherwise’.due the Contractor for such
completed supplies ‘Qr manufacturing materials
such sum as the Contfgcting Officer determines to
be necessary to protecth\the Government against
loss because of outstanding liens or claims of for-
mer lien holders.

(e) If, after notice of terminifion of this contract
under the provisions of this clauxe, it is determined
for any reason that the Contractdy was not in de-
fault under the provisions of this cla?u\se, or that the
default was excusable under the prowgsions of this
clause, the rights and obligations of \Qhe parties
shall, if the contract contains a clause “\providing
for termination for convenience of the Govérnment,
be the same as if the notice of termination had
been issued pursuant to such clause.
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18 after notice of termination of this contract
unNe provisions of this clause, it is determi
for anyN\reason that the Contractor was not i
fault un

terminat and the contract
f%ilurv to agree to any such

ute concerning a ques-
meaning of the clause of
“Disputes.” [Rev. No. 10,

compensate for suc
modified accordingly;
adjustment shall be a
tion of fact within ?
this contract entitied
7/30/62.] e

(f) The r'g‘k{ts and remedies of
provided_ifh this clause shall not be
are i;y{(/idition to any other rights a
gépvided by law or under this contract.
50, 9/5/581.

e Government
clusive and
remedies
ev. No.

12. DISPUTES (ASPR 7-103.12) (Jan. 1958)

(a) Except as otherwise provided in this contract,
any dispute concerning a question of fact arising
under this contract which is not disposed of by
agreement shall be decided by the Contracting Offi-
cer, who shall reduce his decision to writing and
mail or otherwise furnish a copy thereof to the
Contractor. The decision of the Contracting Offi-
cer shall be final and conclusive unless, within 30
days from the- date of receipt of such copy, the
Contractor mails or otherwise furnishes to the
Contracting Officer a written appeal addressed to
the Secretary. The decision of the Secretary or his
duly authorized representative for the determina-
tion of such appeals shall be final and conclusive
unless determined by a court of competent juris-
diction to have been fraudulent, or capricious, or
arbitrary, or so grossly erroneous as necessarily to
imply bad faith, or not supported by substantial
evidence. In connection with any appeal proceed-
ing under this clause, the Contractor shall be af-
forded an opportunity to be heard and to offer
evidence in support of its appeal. Pending final
decision of a dispute hereunder, the Contractor
shall proceed diligently with the performance of
the contract and in accordance with the Contract-
ing Officer’s decision.

(b) This “Disputes” clause does not preclude con-
sideration of law questions in connection with de-
cisions provided for in paragraph (a) above: Pro-
vided, That nothing in this contract shall be con-
strued as making final the decision of any ad-
ministrative official, representative, or board on
a question of law. [Rev. No. 28, 1/28/58.]

13. SOVIET-CONTROLLED AREAS (ASPR 6-403)
(April 1962)

(a) The Contractor shall not acquire for use
in the performance of this contract any supplies
or services originating from sources within Soviet-
controlled areas, as listed in the schedule of this
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contract, or transported from or through Hong
Kong or Macao, without the written approval of
the Contracting Officer.

{b) The contractor agrees to insert the provisions
of this clause including this subparagraph (b) and
the Soviet-controlled areas listed in the schedule,
in all subcontracts hereunder.

14. WORK HOURS ACT OF 1962 — OVERTIME
COMPENSATION (ASPR 12-303.1) (Oct. 1962)

This contract, to the extent that it is of a char-
acter specified in the Work Hours Act of 1962 (Pub-
lic Law 87-581, 76 Stat. 357-360) and is not covered
by the Walsh-Healey Public Contracts Act (41
U.8.C. 35-45), is subject to the following provisions
and to all other provisions and exceptions of said
Work IHours Act of 1962.

(a) No contractor or subcontractor contracting
for any part of the contract work shall require or
permit any laborer or mechanic to be employed on
such work in excess of eight hours in any calendar
day or in excess of forty hours in any workweek un-
less such laborer or mechanic receives compensation
at a rate not less than one and one-half times his
basic rate of pay for all hours worked in excess of
eight hours in any calendar day or in excess of forty
hours in such workweek, whichever is the greater
number of overtime hours.

() In the event of any violation of the pro-
visions of paragraph (a), the contractor and any
subcontractor responsible for such violation shall
be liable to any affected employee for his unpaid
wages. In addition, such contractor or subcon-
tractor shall be liable to the United States for
liquidated damages. Such liquidated damages shall
be computed, with respect to each individual laborer
or mechanic employed in violation of the provisions
of paragraph (a), in the sum of $10 for each
calendar day on which such employee was required
or permitted to work in excess of eight hours or in
excess of forty hours in a workweek without pay-
ment of the required overtime wages.

(¢) The Contracting Officer may withhold, or
cause to be withheld, from moneys payable on ac-
count of work performed by the contractor or sub-
contractor, the full amount of wages required by
this contract and such sums as may administratively
be determined to be necessary to satisfy any li-
abilities of such contractor or subcontractor for
liquidated damages as provided in paragraph (b).
[Rev. No. 13, 12/31/62.1

15. WALSH-HEALEY PUBLIC CONTRACTS ACT
(ASPR 12-605 mod.) (Jan. 1958)

If this contract is for the manufacture or fur-
nishing of materials, supplies, articles or equipment
in an amount which exceeds or may exceed $10,000
and is otherwise subject to the Walsh-Healey Pub-
lic Contracts Act, as amended (41 U, 8. Code 35-45),
there are hereby incorporated by reference all rep-
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resentations and stipulations required by said Act
and regulations issued thereunder by the Secretary
of Labor, such representations and stipulations
being subject to all applicable rulings and inter-
pretations of the Secretary of Labor which are now
or may hereafter be in effect, except that the Con-
tractor shall not be required to include this clause
in subcontracts issued hereunder when the inclusion
of this clause in a subcontract would jeopardize or
conflict with the security considerations established
in connection with this contract. [Rev. No. 11,
9/30/62.1

16. NONDISCRIMINATION
(ASPR 12-802) (July 1962)

In connection with the performance of work un-
der this contract, the contractor agrees as follows:

(a) The contractor will not discriminate against
any employee or applicant for employment because
of race, creed, color, or national origin. The Con-
tractor will take affirmative action to ensure that
applicants are employed, and that employees are
treated during employment, without regard to their
race, creed, color or national origin. Such action
shall include, but not be limited to, the following:
Employment, upgrading, demotion or transfer; re-~
cruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of com-
pensation; and selection for training, including ap-
prenticeship. The contractor agrees to post in
conspicuous places, available to employees and ap-
blicants for employment, notices to be provided by
the contracting officer setting forth the provisions
of this nondiscrimination clause.

(b) The contractor will, in all solicitations or ad-
vertisements for employees placed by or on behalf
of the contractor, state that all qualified applicants
will receive consideration for employment without
regard to race, creed, color, or national origin.

(¢} The contractor will send to each labor union
or representative of workers with which he has a
collective bargaining agreement or other contract
or understanding, a notice, to be provided by the
agency contracting officer, advising the sald labor
union or workers’ representative of the contractor’s
¢ commitments under this section, and shall post
copies of the notice in conspicuous places available
to employees and applicants for employment.

(d) The contractor will comply with all provi-
sions of Executive Order No. 10925 of March 8, 1961,
and of the rules, regulations, and relevant orders
of The President’s Committee on Equal Employ-
ment Opportunity in effect as of the date of this
contract.

: (e) The contractor will furnish all information
. and reports required by Executive Order No. 10925
of March 6, 1961, and by the rules, regulations, and
orders of the said Committee or pursuant thereto,
and will permit access to his books, records, and
accounts by the contracting agency and the Com-

IN EMPLOYMENT
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mittee for purposes of investigation to ascertain
compliance with such rules, regulations, and orders.

(f) In the event of the contractor’s non-com-
pliance with the nondiserimination clauses of this
contract or with any of the said rules, regulations,
or orders, this contract may be cancelled in whole
or in part and the contractor may be declared
ineligible for further government contracts in ac-
cordance with procedures authorized in Executive
Order No. 10925 of March 6, 1961, and such other
sanctions may be imposed and remedies invoked
as provided in the said Executive Order or by rule,
regulation, or order of The President’s Committee
on Equal Employment Opportunity, or as otherwise
provided by law.

(g) The contractor will include the provisions of
the foregoing paragraphs (a) through (f) in every
subcontract or purchase order unless exempted by
rules, regulations, or orders of The President’s Com-
mittee on Equal Employment Opportunity issued
bursuant to Section 303 of Executive Order No.
10925 of March 6, 1961, so that such provisions will
be binding upon each subcontractor or vendor. The
contractor will take such action with respect to any
subcontractor or purchase order as the contract-
ing agency may direct as a means of enforcing such
provisions, including sanctions for noncompliance:
Provided however that in the event the contractor
becomes involved in, or is threatened with, litiga-
tion with a subcontractor or vendor as a result of
such direction by the contracting agency, the con-
tractor may request the United States to enter into
such litigation to protect the interests of the United
States.

17. OFFICIALS NOT TO BENEFIT (ASPR 7-103.19)
(July 1949)

No member of or delegate to Congress or resident
commissioner, shall be admitted to any share or
part of this contract, or to any benefit that may
arise therefrom; but this provision shall not be
construed to extend to this contraet if made with
a corporation for its general benefit.

18. COVENANT AGAINST CONTINGENT FEES
(ASPR 7-103.20) (Jan. 1958)

The Contractor warrants that no person or sell-
ing agency has been employed or retained to solicit
or secure this contract upon an agreement or under-
standing for a commission, percentage, brokerage or
contingent fee, excepting bona fide employees or
bona fide established commercial or selling agencies
maintained by the Contractor for the purpose of
securing business. For breach or violation of this
warranty the Government shall have the right
to annul this contract without liability or in its
discretion to deduct from the contract price or con-
sideration, or otherwise recover, the full amount of
such commission, percentage, brokerage, or con-
tingent fee.
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19. TERMINATION FOR CONVENIENCE OF THE
GOVERNMENT (ASPR 8-701) (Jan. 1961)

(a) Tfi‘ performance of work under this con-
tract maﬁf terminated by the Government in ac-
cordance with this clause in whole, or from time to
time in par%,\whenever the Contracting Officer
shall determiney that such termination is in the
best interests of ’tpe Government. Any such ter-
mination shall be b%ected by delivery to the Con-
tractor of a Notice Termination specifying the
extent to which performance of work under the
contract is terminated,“and the date upon which
such termination becomes, effective.

(b) After receipt of a Notigce of Termination, and
except as otherwise directe
Officer, the Contractor shall: \

(1) stop work under the contyact on the date
and to the extent specified in the Notice of Termi-
nation; - L

(i) place no further orders or subBgontracts for
materials, services or facilities, except s may be
necessary for completion of such porti of the
work under the contract as is not terminhged;

(iii) terminate all orders and subcontrad{s to
the extent that they relate to the performance of
work terminated by the Notice of Termination;

(iv) assign to the Government, in the manner)
at the times, and to the extent directed by the

Contracting Officer, all of the right, title, and in- .
terest of the Contractor under the orders and sub-"

contracts so terminated, in which case the Goy-
ernment shall have the right in its discretion,fto
settle or pay any or all claims arising out ojf the
termination of such orders and subcontracts;

(v) settle all outstanding liabilities and ;ull claims
arising out of such termination of orderg and sub-
contracts, with the approval or ratification of the
Contractlng Officer, to the extent h f”’may require,
which approval or ratification shall/be final for all
the purposes of this clause; 7

(vi) transfer title and deliver to the Govern-
ment, in the manner, at the fmes, and to the ex-
tent, if any, directed by thé Contracting Officer,
(A) the fabricated or unfgbricated parts, work in
process, completed work, supplies, and other ma-
terial produced as a part of, or acquired in connhec-
tion with the performénce of, the work terminated
by the Notice of Tgimination, and (B) the com-
pleted or partially”’completed plans, drawings, in-
formation, and other property which, if the con-
tract had been,éompleted, would have been required
to be furnished to the Government;

(vii) usqf’its best efforts to sell, in the manner,
at the t;ﬁies, to the extent, and at the price or
prices directed or authorized by the Contracting
Oﬁ‘ice}'," any property of the types referred to in
(vi) “above; provided, however, that the Contractor
(A) shall not be required to extend credit to any
Pﬁrchaser, and (B) may acquire any such property

7
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b by the Contracting
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under the conditions prescribed by and at a _pi‘ice
or prices approved by the Contracting Officer! and
provided further that the proceeds of apy such
transfer or disposition shall be applied ini eduction
of any payments to be made by the Government to
the Contractor under this contract or 4hall other-
wise be credited to the price or cost’ of the work
covered by this contract or paid/in such other
manner as the Contracting Officer’may direct;

(viii) complete performance }a’f such part of the
work as shall not have beein’ terminated by the
Notice of Termination; and /

(ix) take such action gifémy be necessary, or as
the Contracting Officer pay direct, for the protec-
tion and preservation ,of the property related to
this contract which i;f'in the possession of the Con-
tractor and in whigh the Government has or may

acquire an interesf.

At any time af ér expiration of the plant clearance
period, as defihed in Section VIII, Armed Services
Procuremenj’ Regulation, as it may be amended
from timgf o time, the Contractor may submit to
the Con}r‘acting Officer a list, certified as to quan-
tity and quality, of any or all items of termination
inven.tf)ry not previously disposed of, exclusive of
item$ the disposition of which has been directed or
agfhorized by the Contracting Officer, and may re-

ﬂﬁest the Government to remove such items or
“enter into a storage agreement covering them. Not

ter than fifteen (15) days thereafter, the Gov-
eMament will accept title to such items and remove

mit to the Contracting Officer
in the form and with certi-
e Contracting Officer. Such

its termination clai
fication prescribed by

are granted by the Contrac{ing Officer, upon re-
quest of the Contractor made I
one year period or authorize
However, if the Contracting Ofilc

Review Board approvals required by Sectio
of the Armed Services Procurement Regulati
effect as of the date of execution of this contragt,
determine, on the basis of information available
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him, the amount, if any, due to the Contractor by

reason of the termination and shall thereupon pay
to the Contractor the amount so determined.

(d) Subject to the provisions of paragraph (c),
and subject to any Settlement Review Board ap-
provals required by Section VIII of the Armed Serv-
ices Procurement Regulation in effect as of the date
of execution of this contract, the Contractor and
the Contracting Officer may agree upon the whole
or any part of the amount or amounts to be paid
to the Contractor by reason of the total or partial
termination of work pursuant to this clause, which
amount or amounts may include a reasonable al-
lowance for profit on work done; provided that such
agreed amount or amounts, exclusive of settlement
costs, shall not exceed the total contract price as
reduced by the amount of- payments otherwise
made and as further reduced by the contract price
of work not terminated. The contract shall be
amended accordingly, and the Cohntractor shall be
paid the agreed amount. Nothing in paragraph
(e) of this clause, prescribing the amount to be paid
to the Contractor in the event of failure of the Con-
tractor and the Contracting Officer to agree upon
the whole amount to be paid to the Contractor by
reason of the termination of work pursuant “to this
clause, shall be deemed to limit, restrict, or other-
wise determine or affect the amount or amotunts

which may be agreed upon to be paid to the Cont-

tractor pursuant to this paragraph (d).

(e) In the event of the failure of the Contractor
and the Contracting Officer to agree as provided in
paragraph (d) upon the whole amount to be paid
to the Contractor by reason of the termination of
work pursuant to this clause, the Contracting Officer
shall, subject to any Settlement Review Board ap-
provals required by Section VIII of the Armed Serv-
ices Procurement Regulation in effect as of the da
of execution of this contract, determine, on
basis of information available to him, the amoynt,
if any, due to the Contractor by reason of the/ter-
mination and shall pay to the Contract
amounts determined as follows:

(i) for completed supplies aceepted by
ernment (or sold or acquired as provide

such supplies computed in accord
price or prices specified in the ¢
priately adjusted for any saving of/freight or other
charges;

(ii) the total of —

(A) the costs incurred in th¢ performance of the
work terminated, including phitial costs and pre-
paratory expense allocable thereto, but exclusive of
any costs attributable to sybplies paid or to be paid
for under paragraph (e)Ai) hereof;

(B) the cost of settling and paying claims arising
. out of the terminatior) of work under subcontracts

or orders, as provide; in paragraph (b)(v) above,

/
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which are properly chargeable to the terminated
portion of the contract (exclusive of amounts paid
or payable on account of supplies or materials
delivered or services furnished by subcontractors or
vendors prior to the effective date of/the Notice of
Termination, which -amounts shall /e included in
the costs payable under (A) abovey and

(C) a sum, as a profit, equal t¢/2 percent of that
part of the amount determined under (A) above
which represents the cost of afticles and materials
not processed by the Contragfor, plus a sum equal
to 8 percent of the remaindér of such amount, but
the aggregate of such su shall not exceed 6 per-
cent of the whole of the gmount determined under
(A) above; provided,ﬂzszever, that if it appears

that the Contractor uld have sustained a loss
on the entire contragt had it been completed, no
profit shall be inclugled or allowed under this sub-
division (C) and appropriate adjustment shall
be made reducing lthe amount of the settlement to
reflect the indicghed rate of loss; and

(lii) the reagdnable costs of settlement, including
accounting, legal, clerical, and other expenses rea-
sonably necegsary for the preparation of settlement
claims and Aupporting data with respect to the ter-
minated rtion of the contract and for the ter-
and settlement of subcontracts there-
gether with reasonable storage, transporta-
d other costs incurred in connection with

“_thi contract. The total sum to be paid to the Con-

‘trgbtor under (i) and (ii) of this paragraph (e)
spall not exceed the total contract price as reduced
y the amount of payments otherwise made and as
further reduced by the contract price of work not
terminited. Except for normal spoilage, and ex-
cept to the extent that the Government shall have
otherwise ‘expressly assumed the risk of loss, there
shall be exé'}uded from the amounts payable to the
Contractor as\provided in (e) (i) and (i) (A) above,
the fair value,“as determined by the Contracting
Officer, of property which is destroyed, lost, stolen,
or damaged so as to become undeliverable to the
Government, or to & buyer pursuant to paragraph
(b) (vii).

(f) Any determinatio. of costs under paragraph
(¢) or (e) hereof shall be governed by the principles
for consideration of costs Q‘et forth in Section XV,
Part 2, of the Armed ServicedProcurement Regula-
tion, as in effect on the date oMthis contract.

(g) The Contractor shall have\the right of ap-
peal, under the clause of this éqntract entitled
“Disputes,” from any determination.made by the
Contracting Officer under paragraphl, (¢) or (e)
above, except that if the Contractor hhg failed to
submit his claim within the time provided in para-
graph (c) above and has failed to request e\Xtension
of such timme, he shall have no such right of avpeal.
In any case where the Contracting Officer has made
a determination of the amount due under pafa-
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graph (c) or (e) above, the Government shall p%f
to the Contractor the following: (i) if there is fio
rightyof appeal hereunder or if no timely appeal has
been taken, the amount so determined by the Con-
tracting Offlcer, or (ii) if an appeal has been tgken,
the ampunt finally determined on such appeal.

(h) In arriving at the amount due the Contrac-
tor undet this clause there shall be deducfed (i)
all unhqui ated advance or other payment on ac-
count therétofore made to the Contractor, gpplicable
to the terminated portion of this contract, (ii) any
claim which'the Government may have ggainst the
connection with this coptract, and
(iii) the agreed price for, or the procéeds of sale
of, any materjals, supplies, or othe things ac-
quired by the Gontractor or sold, p fsuant to the
provisions of this clause, and notjotherwise re-
covered by or crédited to the Gove’ ment.

(i) If the termination hereunder;"be partial, prior
to the settlement of the terminated portion of this
contract, the Contfgctor may file with the Con-
tracting Officer a reqyest in Writ'i'xg for an equitable
adjustment of the piice or prides specified in the
contract relating to the con:;}i{'xued portion of the

contract (the portion npt termiinated by the Notice
of Termination), and sugch equitable adjustment as
may be agreed upon shill ’be made in such price
or prices.

(j) The Government m. from time to time,
under such terms and cp ditions as it may pre-
seribe, make partial paynienys and payments on ac-
count against costs incjirred\by the Contractor in
connection with the terfninated portion of this con-
tract whenever in the¢ opinion, of the Contracting
Officer the aggregate of such \payments shall be
within the amount t$ which the\Contractor will be
entitled hereunder./ If the total\of such payments
is in excess of the famount finally\agreed or deter-
mined to be duef under this clayse, such excess
shall be payable by the Contractor\to the Govern-
ment upon demand, together with)interest com-
puted at the rate of 6 percent per ajynum, for the
period from the date such excess payment is re-
ceived by the Contractor to the date oy which such
excess is repsid to the Government; proyided, how-
ever, that ng interest shall be charged wjth respect
to any suc};L excess payment attributablg to a re-
duction in/the Contractor’s claim by reaspn of re-
tention 01;’ other disposition of terminatioy inven-
tory untxf ten days after the date of such rgtention
or dispodition, or such later date as determmped by
the Contracting Officer by reason of the cjrcum-
stances.

(k) Unless otherwise provided for in this
tract; or by applicable statute, the Contractor,
the effective date of termination and for a perlod
of three years after final settlement under this coj-
tract, shall preserve and make available to the Gow-
ernment at all reasonable times at the Office of th
Contractor but without direct charge to the Gov-
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emment all his books, records, documents, amd
otheF evidence bearing on the costs a expenses
of the Contractor under this contratt and relating
to the work termlﬁiteﬁ.lwcnder, or, to the ex-
tent approved by’fﬁé Contracting  Officer, photo-

gWhotographs, or othe?"dutw.
~productions thereof. [Rev. No. 49, 10/1/59.]

20. AUTHORIZATION AND CONSENT
(ASPR 9-102.1) (Jan. 1961)

The Government hereby gives its authorization
and consent (without prejudice to its rights of
indemnification, if such rights are provided for in
this contract) for all use and manufacture, in the
performance of this contract or any part hereof or
any amendment hereto or any subcontract here-
under (including any lower-tier subcontract), of
any invention described in and covered by a patent
of the United States (i) embodied in the structure
or composition of any article the delivery of which
is accepted by the Government under this contract,
or (ii) utilized in the machinery, tools, or methods
the use of which necessarily results from compliance
by the Contractor or the using subcontractor with
(a) specifications or written provisions now or here-
after forming a part of this contract, or (b) specific
written instructions given by the Contracting Officer
directing the manner of performance. The Con-
tractor’s entire liability to the Government for in-
fringement of a patent of the United States shall
be determined solely by the provisions of the in-
demnity clause if any, included in the contract and
the Government assumes liability for all other in-
fringement to the extent of the authorization and
consent hereinabove granted. [Rev. No. 28, 1/28/58;
Rev. No. 3, 1/31/61.]

21. NOTICE AND ASSISTANCE REGARDING
PATENT AND COPYRIGHT INFRINGEMENT
(ASPR 9-104) (Feb. 1962)

The provisions of this clause shall be applicable
only if the amount of this contract exceeds $10,000.

() The Contractor shall report to the Contract-
ing Officer, promptly and in reascnable written de-
tail, each notice or claim of patent infringement
based on the performance of this contract of which
the Contractor has knowledge.

(b) In the event of any suit against the Govern-
ment, or any claim against the Government made
before suit has been instituted, on account of any
alleged patent or copyright infringement arising
out of the performance of this contract or out of
the use of any supplies furnished or work or serv-
ices performed hereunder, the Contractor shall fur-
nish to the Government, upon request, all evidence
and information in possession of the Contractor
pertaining to such suit or claim. Such evidence
and information shall be furnished at the expense
of the Government except in those cases in which
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the Contractor has agreed to indemnify the Gov-
ernment against the claim being asserted. [Rev.
No. 35, 7/15/58; Rev. No. T, 2/15/62.]

22. BUY AMERICAN ACT (ASPR 6-104.5)
(July 1960)

(a) In acquiring end products, the Buy American
Act (41 U. S. Code 10 a-d) provides that the Gov-
ernment give preference to domestic source end
products. For the purpose of this clause:

(i) “components” means those articles, materials,
and supplies, which are directly incorporated in the
end products;

(ii) “end products” means those articles, ma-
terials, and supplies, which are to be acquired under
this contract for public use; and

(iii) a “domestic source end product” means (A)
an unmanufactured end product which has been
mined or produced in the United States and (B)
an end product manufactured in the United States
if the cost of the components thereof which are
mined, produced, or manufactured in the United
States or Canada exceeds 50 percent of the cost
of all its components. For the purposes of this
(a) (iii) (B), components of foreign origin of the
same type or kind as the products referred to in
(b) (i1) or (iii) of this clause shall be treated as

components mined, produced, or manufactured in
 the United States.

(b) The Contractor agrees that there will be de-
livered under this contract only domestic source
end products, except end products:

(1) which are for use outside the United States;

(i) which the Government determines are not
mined, produced, or manufactured in the United
States in sufficient and reasonably available com-
mercial quantities and of a satisfactory quality;

(iii) as to which the Secretary determines the
. domestic preference to be inconsistent with the
public interest; or

(iv) as to which the Secretary determines the
cost to the Government to be unreasonable.

23. FILING OF PATENT APPLICATIONS
(ASPR 9-106) (Jan. 1955)

(a) Before filing or causing to be filed a patent
application disclosing any subject matter of this
contract, which subject matter is classified “Secret”
; or higher, the Contractor shall, citing the thirty
- (30) day provision below, transmit the proposed
application to the Contracting Officer for determi-
i nation whether, for reasons of national security,
such application should be placed under an order
of secrecy or sealed in accordance with the pro-
visions of 35 U. 8. Code 181-188 or the issuance of
. a patent should be otherwise delayed under perti-
nent statutes or regulations; and the Contractor
shall observe any instructions of the Contracting
Officer with respect to the manner of delivery of
the patent application to the U. 8. Patent Office
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for filing, but the Contractor shall not be denied
the right to file such patent application. If the
Contracting Officer shall not have given any such
instructions within thirty (30) days from the date
of mailing or other transmittal of the proposed ap-
plication, the Contractor may file the application.

(b) The Contractor shall furnish to the Contract-
ing Officer, at the time of or prior to the time when
the Contractor files or causes to be filed a patent
application disclosing any subject matter of this
contract, which subject matter is classified “Confi-
dential,” a copy of such application for determina-
tion whether, for reasons of national security, such
application should be placed under an order of se-
crecy or the issuance of a patent should be other-
wise delayed under pertinent statutes or regulations.

(¢) In filing any patent application coming within
the scope of this clause, the Contractor shall ob-
serve all applicable security regulations covering
the transmission of classified subject matter.

24. PATENT RIGHTS (LICENSE) (ASPR 9-107.2 —
-204.7) (April 1962)

(a) As used in this clause, the following terms
shall have the meanings set forth below:

(1) The term “Subject Invention” means any in-
vention, improvement, or discovery (whether or not
patentable) conceived or first actually reduced to
practice either

(A) in the performance of the experimental, de-
velopmental, or research work called for or re-
quired under this contract: or

(B) in the performance of any experimental, de-
velopmental, or research work relating to the sub-
ject matter of this contract which was done upon
an understanding in writing that a contract would
be awarded; provided that the term “Subject In-
vention” shall not include any invention which is
specifically identified and listed in the Schedule
for the purpose of excluding it from the license
granted by this clause. [Rev. No. 28, 1/28/58.]

(il) The term ‘“Technical Personnel” means any
person employed by or working under contract with
the Contractor (other than a subcontractor whose
responsibilities with respect to rights accruing to
the Government in inventions arising under sub-
contracts are set forth in (g) and (h), below), who,
by reason of the nature of his duties in connection
with the performance of this contract, would rea-
sonably be expected to make inventions. [Rev. No.
28, 1/28/58.1

(iii) The terms “subcontract” and “subcontrac-
tor” mean any subcontract or subcontractor of the
Contractor, and any lower-tier subcontract or sub-
contractor under this contract. [Rev. No. 10,
7/30/62.1

(b) (1) The Contractor agrees to and does hereby
grant to the Government an irrevocable, nonexclu-
sive, nontransferable, and royalty-free license to
practice, and cause to be practiced by or for the
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United States Government throughout the world,
each Subject Invention in the manufacture, use and
disposition according to law, of any article or ma-
terial, and in the use of any method. Such license
(i) shall be non-transferable except that the Gov-
ernment shall have the right to grant sub-licenses
to any foreign government or international organ-
ization specifically for use in programs established
by international agreements for research develop-
ments or production of weapons or equipment for
mutual defense and (ii) shall include the practice
of Subject Invention in the manufacture, use, and
disposition of any articles or material, in the use
of any method, or in the performance of any
service acquired by or for the Government or
with funds derived through the Military Assistance
Program of the Government or ctherwise through
the Government. [Rev. No. 9, 4/15/62.]

(2) With respect to:

(1) any Subject Invention made by other than
Technical Personnel;

(il) any Subject Invention conceived prior to, but
first actually reduced to practice in the course of,
any of the experimental, developmental, or research
work specified in (a) (i) above; and

(ili) the practice of any Subject Invention in for-
eign countries; the obligation of the Contractor to
grant a license as provided in (b) (1) above, to con-
vey title as provided in (d) (i1) (B) or (d) (iv) below,
and to convey foreign rights as provided in (e)
below, shall be limited to the extent of the Con-
tractor’s right to grant the same without incurring
any obligation to pay royalties or other compen-
sation to others solely on account of sald grant.
Nothing contained in this Patent Rights clause
shall be deemed to grant any license under any
invention other than a Subject Invention.

(¢) The Contractor shall furnish to the Contract-
ing Officer the following information and reports
concerning Subject Inventions which reasonably ap-
pear to be patentable:

(1) a written disclosure promptly after concep-
tion or first actual reduction to practice of each
such Invention together with a written statement
specifying whether or not a United States patent
application claiming the Invention has been or
will be filed by or on behalf of the Contractor;

(i) interim reports, at least every twelve months,
commencing with the date of this contract, each
listing all such Inventions conceived or first ac-
tually reduced to practice more than three months
prior to the date of the report, and not listed on
a prior interim report, or certifying that there are
no such unreported inventions; and

(iii) prior to final settlement of this contract, a
final report listing all such Inventions including
all those previously listed in interlm reports.

(d) In connection with each Subject Invention
referred to in (c) (i) above, the Contractor shall
do the following:
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(i) if the Contractor specifies that a United
States patent application claiming such Invention
will be filed, the Contractor shall file or cause to
be filed such application in due form and time;
however, if the Contractor, after having specified
that such an application would be filed, decides not
to file or cause to be filed said application, the Con-
tractor shall so notify the Contracting Officer at
the earliest practicable date and in any event not
later than eight months after first publication,
public use or sale.

(ii) if the Contractor specifies that a United
States patent application claiming such Invention
has not been filed and will not be filed (or having
specified that such an application will be filed there-
after notifies the Contracting Officer to the con-
trary), the Contractor shall:

(A) inform the Contracting Officer in writing at
the earliest practicable date of any publication of
such Invention made by or known to the Contractor
or, where applicable, of any contemplated publica-
tion by the Contractor, stating the date and iden-
tity of such publication or contemplated publica-
tion; and

(B) convey to the Government the Contractor’s
entire right, title, and interest in such Invention
by delivering to the Contracting Officer upon writ-
ten request such duly executed instruments (pre-
pared by the Government) of assignment and ap-
plication, and such other papers as are deemed
necessary to vest in the Government the Contrac-
tor’'s right, title, and interest aforesaid, and the
right to apply for and prosecute patent applications
covering such Invention throughout the world, sub-
ject, however, to the rights of the Contractor in
foreign applications as provided in (e) below, and
subject further to the reservation of a non-exclu-
sive and royalty-free license to the Contractor (and
to its existing and future associated and affiliated
companies, if any, within the corporate structure
of which the Contractor is a part) which license
shall be assignable to the successor of that part of
the Contractor’s business to which such Invention
pertains;

(iii) the Contractor shall furnish promptly to the
Contracting Officer on request an irrevocable power
of attorney to inspect and make copies of each
United States patent application filed by or on be-
half of the Contractor covering any such Inven-
tion;

(iv) in the event the Contractor, or those other
than the Government deriving rights from the
Contractor, elects not to continue prosecution of
any such United States patent application filed by
or on behalf of the Contractor, the Contractor shall
80 notify the Contracting Officer not less than sixty
days before the expiration of the response period
and, upon written request, deliver to the Contract-
ing Officer such duly executed instruments (pre-
pared by the Government) as are deemed necessary
to vest in the Government the Contractor’s entire

Approved For Release 2001/05/04 : CIA-RDP67B00820R000200340001-6



Approved For Release 2001/05/04 : CIA-RDP67B00820R000200340001-6

right, title, and interest in such Invention and the
application, subject to the reservation as specified
in (d)(ii) above; and

(v) the Contractor shall deliver to the Contract-
ing Officer duly executed instruments fully con-
firmatory of any license rights herein agreed to be
granted to the Government.

(e) The Contractor, or those other than the Gov-
ernment deriving rights from the Contractor, shall,
as between the parties hereto, have the exclusive
rights to file applications on Subject Inventions in
each foreign country within:

(1) nine months from the date a corresponding
United States application is filed;

(ii) six months from the date permission is
granted to file foreign applications where such filing
had been prohibited for security reasons; or

(iii) such longer period as may be approved by
the Contracting Officer.

The Contractor shall, upon written request of the
Contracting Officer, convey to the Government the
Contractor’s entire right, title, and interest in each
Subject Invention in each foreign country in which
an application has not been filed within the time
above specified, subject to the reservation of a non-
exclusive and royalty-free license to the Contrac-
tor together with the right of the Contractor to
grant sublicenses, which license and right shall be
assignable to the successor of that part of the Con-
tractor’s business to which the Subject Invention
pertains.

(f) If the Contractor fails to deliver to the Con-
tracting Officer the interim reports required by
(c) (il) above, or fails to furnish the written dis-
closures for all Subject Inventions required by
(c) (1) above shown to be due in accordance with
any interim report delivered under (c¢) (ii) or other~
wise known to be unreported, there shall be with-
held from payment until the Contractor shall
have corrected such failures either ten percent
{10%) of the amount of this contract, as from time
1o time amended, or five thousand dollars ($5,000),
whichever is less. After payment of eighty per-
cent (80%) of the amount of this contract, as from
time to time amended, payment shall be withheld
until a reserve of either ten percent (10%) of such
amount, or five thousand dollars ($5,000), which-
ever is less, shall have been set aside, such reserve
or balance thereof to be retained until the Con-
tractor shall have furnished to the Contracting
Officer:

(i) the final report required by (e) (iii) above;

(i1) written disclosures for all Subject Inventions
required by (c)(d) above which are shown to be
. due in accordance with interim reports delivered
" under (c)(ii) above or in accordance with such
final reports or are otherwise known to be unre-
. ported; and
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(iii) the information as to any subcontractor re-
quired by (h) below. The maximum amount which
may be withheld under this paragraph (f) shall
not exceed ten percent (10%) of the amount of
this contract or five thousand dollars ($5,000),
whichever is less, and no amount shall be withheld
under this paragraph (f) when the amount speci-
fied by this paragraph (f) is being withheld under
other provisions of this contract. The withhold-
ing of any amount or subsequent payment thereof
to the Contractor shall not be construed as a waiver
of any rights accruing to the Government under
this contract. This paragraph (f) shall not be con-
strued as requiring the Contractor to withhold any
amounts from a subcontractor to enforce compli-
ance with the patent provisions of a subcontract.

(g) The Contractor shall, unless otherwise au-
thorized by the Contracting Officer as hereafter pro-
vided, include a patent rights clause containing all
the provisions of this Patent Rights Clause except
provision (f) in any subcontract hereunder of three
thousand dollars ($3,000) or more having experi-
mental, developmental, or research work as one of
its purposes. In the event of refusal by a subcon-
tractor to accept such a patent rights clause, the
contractor (i) shall promptly submit a written re-
port to the Contracting Officer setting forth the
subcontractor’s reasons for such refusal and other
pertinent information which may expedite disposi-
tion of the matter, and (ii) shall not proceed with
the subcontract without the written authorization
of the Contracting Officer. Reports, instruments,
and other information required to be furnished by
a subcontractor to the Contracting Officer under
the provisions of such a patent rights clause in a
subcontract hereunder may, upon mutual consent
of the Contractor and subcontractor, (or by direc-
tion of the Contracting Officer) be furnished to the
Contractor for transmission to the Contracting Offi-
cer. [Rev. No. 9, 4/15/62.]

(h) The Contractor shall, at the earliest prac-
ticable date, notify the Contracting Officer in writ-
ing of any subcontract containing one or more
patent rights clauses, furnish the Contracting Offi-
cer a copy of each of such clauses; and notify the
Contracting Officer when such subcontract is com-
pleted. It is understood that with respect to any
subcontract clause granting rights to the Govern-
ment in Subject Inventions, the Government is a
third parfy beneficiary; and the Contractor hereby
assigns to the Government all the rights that the
Contractor would have to enforce the subcontrac-
tor’s obligations for the benefit of the Government
with respect to Subject Inventions. If there are
no subcontracts containing patent rights clauses,
a negative report is required. The Contractor shall
not be obligated to enforce the agreements of any
subcontractor hereunder relating to the obligations
of the subcontractor to the Government in regard
to Subject Inventions.
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(1) The contractor recognizes that the Govern-
ment, or a foreign Government with funds derived
through the Military Assistance Program or other-
wise through the United States Government, may
contract for property or services with respect to
which the vendor may be liable to the Contractor
for royalties for the use of a Subject Invention on
account of such a contract. The Contractor fur-
ther recognizes that it is the policy of the Govern-
ment not to pay in connection with its contracts,
or to allow to be paid in connection with contract
made with funds derived through the Military As-
sistance Program or otherwise through the United
States Government, charges for use of patents in
which the Government holds a royalty free license.
In recognition of this policy, the Contractor agrees
to participate in this policy and to make ap-
propriate arrangements for the exclusion of such
charges from such contracts or for the refund of
amounts received by the contractor with respect to
any such charges not so excluded. [Rev. No. 9,
4/15/62.]

25. DATA (ASPR 9-203.1) (Feb. 1962)

(a) The term “Subject Data” as used herein in-
cludes writings, sound recordings, pictorial repro-
ductions, drawings or other graphical representa-
tions, and works of any similar nature (whether or
not copyrighted) which are specified to be delivered
under this contract. The term does not include
financial reports, cost analyses, and other informa-
tion incidental to contract administration.

(b) The Contractor agrees to and does hereby
grant to the Government, and to its officers, agents,
and employees acting within the scope of their
official duties, a royalty-free, nonexclusive and ir-
revocable license throughout the world for Govern-
ment purposes to publish, translate, reproduce, de-
liver, perform, dispose of, and to authorize others
so to do, all Subject Data now or hereafter covered
by copyright. [Rev. No. 7, 2/15/62.]

(¢c) The Contractor shall not include in the Sub-
ject Data any copyrighted matter, without the
written approval of the Contracting Officer, unless
he provides the Government with the written per-
mission of the copyright owner for the Government
to use such copyrighted matter in the manner pro-
vided in paragraph (b) above. [Rev.No.17,2/15/62.]1
- (d) The Contractor shall report to the Contract-
ing Officer, promptly and in reasonable written de-
tail, each notice or claim of copyright infringement
received by the Contractor with respect to all Sub-
ject Data delivered under this contract.

(e) Nothing contained in this clause shall imply
a license to the Government under any patent or
be construed as affecting the scope of any license
or other right otherwise granted to the Govern-
ment under any patent.

(f) Unless otherwise limited below, the Govern-
ment may duplicate, use, and disclose in any man-
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ner and for any purpose whatsoever, and have
others so do, all Subject Data delivered under this
contract. [Rev. No. 7, 2/15/62.]

(g) The Contractor recognizes that the Govern-
ment, or a foreign government with funds derived
through the Mutual Security Program or otherwise
through the United States Government, may con-
tract for property or services with respect to which
the vendor may be liable to the Conftractor for
charges for the use of Subject Data on account of
such a contract. The Contractor further recognizes
that it is the policy of the Government not to pay in
connection with its contracts, or to allow to be paid
in connection with contracts made with funds de-
rived through the Mutual Security Program or
otherwise through the United States Government,
charges for data which the Government has a right
to use and disclose to others, or which is in the
public domain, or with respect to which the Gov-
ernment has been placed in possession without
restrictions upon its use and disclosure to others.
This policy does not apply to reasonable reproduc-
tion, handling, mailing, and similar administrative
costs incident to the furnishing of such data. In
recognition of this policy, the Contractor agrees to
participate in and make appropriate arrangements
for the exclusion of such charges from such con-
tracts or for the refund of amounts received by the
Contractor with respect to any such charges not
s0 excluded. [Rev. No. 52, 3/15/60.]

(h) Notwithstanding any provisions of this con-
tract concerning inspection and acceptance, the
Government shall have the right at any time to
modify, remove, obliterate or ignore any marking
not authorized by the terms of this contract on
any piece of Subject Data furnished under this
contract. [Rev. No. 38, 10/15/58; Rev. No. 52,
3/15/60.1

26. DATA — WITHHOLDING OF PAYMENT
(ASPR 9-20%.2) (Apr. 1962)

If “Subject Data” (as defined in the clause of
this contract entitled “Data”), or any part thereof,
is not delivered within the time specified by this
contract or is deficient upon delivery (including
having restrictive markings not specifically author-
ized by the contract), the Contracting Officer may,
until such data is delivered or deficiencies are cor-
rected, withhold payment to the Contractor of ten
percent (10%) of the contract price unless a lesser
withholding is specified in the schedule. Payments
shall not be withheld nor any other action taken
pursuant to this clause where the Contractor’s fail-
ure to make timely delivery or to deliver data with-
out deficiencies arises out of causes beyond the con-
trol and without the fault or negligence of the Con-
tractor within the meaning of the clause hereof
entitled “Default.” The withholding of any amount
or subsequent payment thereof to the Contractor
shall not be construed as a waiver of any rights
accruing to the Government under this contract.
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. 2. MILITARY SECURITY REQUIREMENTS

(ASPR 7-104.12) (June 1958)
(a) The provisions of this clause shall apply to

: the extent that this contract involves access to

' security information classified “Confidential” in-
t cluding “Confidential-Modified Handling Author-
' ized” or higher.

(b) The Government shall notify the Contractor
of the security classification of this contract and
the elements thereof, and of any subsequent re-
visions in such security classification, by the use
of a Security Requirements Check List (DD Form

| 254) or other written information.

(¢) To the extent the Government has indicated
as of the date of this contract, or thereafter indi-
cates, security classification under this contract as

i provided in paragraph (b) ahove, the Contractor

shall safeguard all classified elements of this con-

" tract and shall provide and maintain a system of

security controls within its own organization in
accordance with the requirements of:

(1) the Security Agreement (DD Form 441), in-

, cluding the Department of Defense Industrial Secu-
. rity Manual for Safeguarding Classified Informa-

tion as in effect on the date of this contract, and
any modification to the Security Agreement for

. the purpose of adapting the Manual to the Con-
. tractor’s business; and

(i) any amendments to said Manual made after
the date of this contract, notice of which has been

- furnished to the Contractor by the Security Office
- of the Military Department having security cogni-

zance over the facility.
(d) Representatives of the Military Department

- having security cognizance over the facility and
' representatives of the contracting Military Depart-
© ment shall have the right to inspect at reasonable
' intervals the procedures, methods, and facilities
- utilized by the Contractor in complying with the
. security requirements under this contract. Should
| the Government, through its authorized representa-
. tives, determine that the Contractor is not comply-

ing with such requirements, the Government shall

i inform the Contractor in writing of the proper ac-

tions to be taken in order to effect compliance with
such requirements.

(e) If, subsequent to the date of this contract,

{ the security classifications or requirements under

this contract are changed by the Government as
provided in this clause and the security costs under
this contract are thereby increased or decreased,
the contract price shall be subject to an equitable
adjustment by reason of such increased or de-
creased costs. Any equitable adjustment shall be
accomplished in the same manner as if such
changes were directed under the “Changes” clause

' in this contract.

(f) The Contractor agrees to insert, in all sub-

contracts hereunder which involve access to clas-
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sified security information, provisions which shall
conform substantially to the language of this clause,
including this paragraph (f) but excluding the
last sentence of paragraph (e) of this clause.

(g) The Contractor also agrees that it shall de-
termine that any subcontractor proposed by it for
the furnishing of supplies and services which will
involve access to classified information in the Con-
tractor’s custody has been granted an appropriate
Tacility security clearance, which is still in effect,
prior to being accorded access to such classified
information. [Rev. No. 34, 6/11/58; Rev. No. 48,
8/1/59.1

28. UTILIZATION OF SMALL BUSINESS
CONCERNS (ASPR 7-104.14) (Jan. 1958)

(a) It is the policy of the Government as de-
clared by the Congress that a fair proportion of
the purchases and contracts for supplies and serv-
ices for the Government be placed with small
business concerns. [Rev. No. 28, 1/28/58.]

(b) The Contractor agrees to accomplish the
maximum amount of subcontracting to small busi-
ness concerns that the Contractor finds to be con-
sistent with the efficient performance of this con-
tract.

29. EXAMINATION OF RECORDS
(ASPR 7-104.15) (Mod.) (Feb. 1962)

(a) The Contractor agrees that the Contracting
Officer or any of his duly authorized representatives
shall, until the expiration of three years after
final payment under this contract, have access to
and the right to examine any directly pertinent
books, documents, papers and records of the Con-
tractor involving transactions related to this con-
tract.

(b) The Contractor further agrees to include in
all his subcontracts hereunder a provision to the
effect that the subcontractor agrees that the Con-
tracting Officer or any of his duly authorized repre-
sentatives shall, until the expiration of three years
after final payment under the subcontract, have
access to and the right to examine any directly
pertinent books, documents, papers, and records of
such subcontractor involving transactions related
to the subcontract. The term “subcontract” as
used in this clause excludes (i) purchase orders not
exceeding $2,500 and (ii) subcontracts or purchase
orders for public utility services at rates established
for uniform applicability to the general public.
[Rev. No. 39, 11/3/58; Rev. No. 42, 1/9/59.1

30. GRATUITIES (ASPR 7-104.16) (Mar. 1952)

(a) The Government may, by written notice to
the Contractor, terminate the right of the Con-
tractor to proceed under this contract if it is found,
after notice and hearing, by the Secretary or his
duly authorized representative, that gratuities (in
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the form of entertainment, gifts, or otherwise) were
offered or given by the Contractor, or any agent or
representative of the Contractor, to any officer or
employee of the Government with a view toward
securing a contract or securing favorable treat-
ment with respect to the awarding or amending or
the making of any determinations with respect to
the performing of such contract; provided, that the
existence of the facts upon which the Secretary or
his duly authorized representative makes such find-
ings shall be in issue and may be reviewed in any
competent court.

(b) In the event this confract is terminated as
provided in paragraph (a) hereof, the Government
shall be entitled (1) to pursue the same remedies
against the Contractor as it could pursue in the
event of a breach of the contract by the Contractor,
and (ii) as a penalty in addition to any other
damages to which it may be entitled by law, to
exemplary damages in an amount (as determined
by the Secretary or his duly authorized representa-
tive) which shall be not less than three nor more
than ten times the costs incurred by the Contrac-
tor in providing any such gratuities to any such
officer or employee.

(¢) The rights and remedies of the Government
provided in this clause shall not be exclusive and
are in addition to any other rights and remedies
provided by law or under this contract.

31, CONVICT LABOR (ASPR 7-104.17—
ASPR 12-203) (Mar. 1949)

In connection with the performance of work un-
der this contract, the Contractor agrees not to em-
ploy any person undergoing sentence of imprison-
ment at hard labor.

32, MATERIEL INSPECTION AND RECEIVING

R T (ASPR 7-105.7)
At the time 0f-egch delivery under this contract

the Contractor shall™ ‘prepare and furnish to the
Government, in the mannei aILd to the extent re-
quired by the Contracting Ofﬁcerv . Materiel In-
spection and Receiving Report (DD Form._ 250 or
comparable form). 'Epe*@overnment shall fuinish

the required for ® the Contractor upon request.
[Rev. No. 1 30/62.1

23. SUBCONTRACTS (SOURCES)
(Mar. 1960)

No contract shall be made by the Contractor with
any other party for furnishing any of the completed
or substantially completed articles, spare parts, or
work, herein contracted for, without the written
approval of the Contracting Officer as to sources.

(AFPI 1-4030)

3 SUBCONTRACTS (ASPR 3-903.1) (Noy, 1962)

If this contract prov1ctes -for: pﬁc_\redetermina-
tion or incenfive,thé f6110w1ng additional Provisions.
__shellapply to subcontracts.
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(a) As used in this clause, the term “subcontragi"
inclydes purchase orders. ;
(bA Except as provided in paragraph (d) below,,,
ntractor shall notify the Contractlng thcer

1) is pn a cost-plus-a-fee, time and matqrial or
labor-holir basis and which would involve ,én esti-~
mated amount in excess of $10,000, mcluding any
fee; or ,v

(it) is proposed to exceed $100,000; 01:;’

(iii) is orle of a number of subcontyacts under
this contract with a single subcontragtor for the
same or related supplies or services vjhich, in the
aggregate, are\expected to exceed $100,000.

(c) The advince notification req}nred by para-
graph (b) abovd shall include:

(i) a descriptipn of the suppli A or services to
be called for by the subcontract;

(i1) identificatioh of the propcj’sed subcontractor
and an explanation\ of why and/ how the proposed
subcontractor was sglected, inclliding the degree of
competition obtained f

(iii) the proposed subcontragt price, together with
the Contractor’s cost r pricé analysis thereof, in-
cluding current, complg
ing data accompanied
subcontractor to the effe

[Rev. No. 6, 11/15/61; Rév. No. 7, 2/15/62.]

(iv) identification offthe type of contract proposed
to be used.

(d) Advance notifitations of subcontracts, as re-
quired by paragra (b) aboye, are not required
for any subcontragt (i) not ok a cost-plus-a-fee,
time and material{ or labor-houy basis, if the Con-
tracting Officer Yas in writing approved the Con-
tractor’s purchaging system and the subcontract is
within the limitations of such appkoval, or (ii) con-
sented to in wrlting by the Contradting Officer as a
proposed subcgntract prior to the execution of this
contract.

(e) The

into any
tion to t
clause;

Contracting Officer is requj
ovided that, in his discretion

styued to be a determination of the acceptability
of any subcontract price or of any amount piaid
nder any subcontract or to relieve the Contractpr
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‘ 6i any responsibility for performing this contract,
' unless such approval or consent specifically provides
otherwise.

(g) The Contractor agrees that no subcontract
placed under this contract shall provide for pay-
ment on .a cost-plus-a-percentage-of-cost basis.
[Rev. No. 6, 11/15/61; AFPC No. 37, 8/14/62; Rev. No.
11, 9/30/62; Rev. No. 12, 11/26/62.]

35. SUBOONTRAGTOR COST AND PRICING DATA
(ASPR 7-104.42). (Nov. 1962)

The following clausa shall apply to all incentive
and redeterminable typé. contracts, and to all other
negotiated contracts when the contractor has fur-
nished a Certificate of Current Cost or Pricing Data
in connection with the initial pricing thereof.

. (a) The Contractor shall require subcontractors
i hereunder to submit cost or pricing data under the
! following circumstances: (i) prior %p award of any
cost-reimbursement type, incentive,or price rede-
terminable subcontract; (il) prior to the award of
any subcontract the price of which is éxpected to
exceed $100,000, except where the price thereof is
based on adequate price competition, estdblished
catalog or market prices of commercial items sold
in substantial quantities to the general publié, or

prices set by law or regulation; (iii) prior to fhe
. pricing of any subcontract change or other modifi=,
cation for which the price adjustment is expected ™,
to exceed $100,000.

(b) The Contractor shall require subcontractors

to certify, in substantially the same form as that

used in the certificate by the Prime Contractor to’
the Government, that to the best of their knowledge
- and belief, the cost and pricing data submitted
under (2) above is accurate, complete, and cutrent
as of the date of execution, which date shall be as
. close as possible to the date of agreement on the
' negotiated price of the subcontract.

(¢) The Contractor shall insert the substance of
this clause, including this paragraph (c¢), in each
subcontract hereunder which exceetls $100,000, ex~-
cept where the price thereof is bdsed on adequate
price competition, established catalog or market
© prices of commercial items soldAn substantial quan-
tities to the general public, or prices set by law or
regulation. In each such excepted subcontract
hereunder in excess of $100,000 the Contractor shall
insert the substance of the following clause:

Subcontractor Cost and Priecing Data—
Price Adjustments

(a) Paragraphd (b) and (c) of this clause shall
become operative only with respect to any change
or other modification made pursuant to one or more
provisions of this contract which involves a price
adjustment in excess of $100,000. The requirements
of this grause shall be limited to such price adjust-
fnents.

FP or PR
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(b) The Contractor shall require subcontractors
hereunder to submit cost or pricing data under the
following circumstances: (i) prior to award of any
cost-reimbursement type, incentive, or price rede-
terminable subcontract; (ii) prior to award of any
subcontract, the price of which is expected to ex-
ceed $100,000 except where the price theréof is based
on adequate price competition, established catalog
or market prices of commercial items sold in sub-
stantial quantities to the general public or prices
set by law or regulation; (iil) prior to the pricing
of any subcontract change or other modification for
which the price adjustment }s expected to exceed
$100,000.

(¢) The Contractor shall require subcontractors
to certify, in substantially the same form as that
used in the certificate’ by the Prime Contractor
to the Government, that to the best of their knowl-
edge and belief the cost and pricing data submit-
ted under (b) above is accurate, complete, and cur-
rent as of the date of the execution, which date
shall be as close as possible to the date of agree-
ment on the negotiated price of the contract modi-
fication. '

(d) The Contractor shall insert the substance of
this clause including this paragraph (d) in each
subcontract hereunder which exceeds $100,000.

36. SUBCONTRACTOR COST AND PRICING
“DATA-——PRICE ADJUSTMENTS (ASPR 7-104.42)
(Nov. 1962)

g \The following clause shall apply to all advertised

and. negotiated contracts in excess of $100,000,
whe%e the contractor has not furnished a Certificate
of Cuﬁ'ent Cost or Pricing Data in connection with
the 1mt1al\pr101ng thereof.

Subc(; ractor Cost and Pricing Data—

(b) and (c¢) of this clause shall
become operative dply with respect to any change
or other modificatiomymade pursuant to one or more
provisions of this con¥ract which involves a price
adjustment in excess 0£%100,000. The requirements
of this clause shall be ited to such price ad-
justments.

(b) The Contractor shall dNquire subcontractors
hereunder to submit cost or %g data under the
following circumstances: (i) pridg to award of any
cost-reimbursement type, incentiveyor price redeter-

$100,000, except where the price thereof\
adequate price competition, established
market prices of commercial items sold Nn sub-
stantial quantities to the general public or“prices
set by law or regulation; (iii) prior to the pricihg_ of
any subcontract change or other modification ¥pr
which the price adjustment is expected to exceed
$100,000.
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(¢) The Contractor shall require subcontractors t,
certify that to the best of their knowledge and belief
the \cost and pricing data submitted under
abovd\ is accurate, complete, and current as of/ the
date of the execution, which date shall be as/close
as possiple to the date of agreement on the ne-
gotiated Yprice of the contract modification,/

(d) The\Contractor shall insert the su/k{ tance of
this clause\including this paragraph ( in each
subcontract hereunder which exceeds $100,000.

37. COMPETI]

cluding suppliers) \on a compefitive bhasis to the
maximum practical extent congistent with the ob-
jectives and requirements of /the contract. [Rev.
No. 9, 4/15/62.]

38. UTILIZATION , OF *CONCERNS IN LABOR
SURPLUS AREAS ( R 1-805.3) (Feb. 1962)

It is the policy of the¢ Goyernment to place con-
tracts with concerns w

tracts substantially
stantial labor surpl

titled “Utiligation of Small Business C(}%cerns,” the
Contractoy in placing his subcontracts shall observe
ing order of preference: (i) ‘persistent
labor syrplus area concerns which are 95%0 small
businefs concerns; (ii) other persistent labor sur-
plus Area concerns; (iii) substantial labor syrplus
concerns which are also small business\con-
s; (iv) other substantial labor surplus area
cpncerns; and (v) small business concerns Whi(_;h
re not labor surplus area concerns.

39. STANDARDS OF WORK (ASPR %7-302.3)
(June 1959)

The Contractor agrees that the performance of
work and services pursuant to the requirements of
this contract shall conform to high professional
standards.

45..GROUND AND FLIGHT RISK (ASPE 10-404)
“(Feb,_1962)

(a) Notw1thstand1ng any other provmions of this
contract, except a5~ y be speci caﬁy provided in
the Schedule as an tion~to this clause, the
Government, subject to ti%(?in tlons and limita-
tions of this clause, sgx umes the of damage to,
or loss or destruétion of, aircraft “T e open,”’
during “operdtion,” and in “flight,” as the erms
are d ed below, and agrees that the Contrac
not be liable to the Government for any such

FP or PR
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Jamage, loss, or destruction, the risk of which is s?
aysumed by the Government.

b) For the purposes of this clause:

() Unless otherwise specifically provided in the
Schedule, the term “aircraft” means—

(AN aircraft (including (I) complete aircraftf’ and
(IT) afrcraft in the course of being manufacfured
disasseinbled, or reassembled, provided that ;in en-
gine or\a portion of a wing or a wing is afftached
to a fusdlage of such aircraft) to be furn}’shed to
the Goveknment under this contract (Whether be-
fore or afler acceptance by the Governmg’nt) and

(B) airergft (regardless of whether in/a state of
disassembly \or reassembly) furnished by the Gov-
ernment to the Contractor under this ; ntract; in-

i
f

cluding all pyoperty installed thereiyf, or in the
process of installation, or temporarily femoved from
such aircraft; provided, however, thaf such aireraft
and property are not covered by a;"separate bail-
ment agreement. ¢

(ii) The term “i} the open” meaﬁs located wholly
outside of buildings on the Contrz?ttor S premises or
at such other placas as may bq described in the
Schedule as being i, the open ﬁor the purposes of
this clause, except that alrcra;t furnished by the
Government shall be §eemed fo be in the open at
all times while in the Contragtor’s possession, care
custody, or control. /’

(iii) The term “flight’\means any flight demon-
stration, flight test, taxi test, or other flight, made
in the performance of thisfcontract, or for the pur-
pose of safeguarding the dikxcraft, or previously ap-
proved in writing by the CoRtracting Officer. With
respect to land based ajrcraft, “flight” shall com-
mence with the taxi roll fromy a flight line on the

Contractor’s premises, fand coftinue until the air-
craft has completed the taxi rd]l in returning to a
flight line on the C tractor’s premises; with re-
spect to seaplanes, f‘flight” shall commence with
the launching froni a ramp on\the Contractor’s
premises and contifiue until the a\reraft has com-
pleted its landingjrun upon return\and is beached
at a ramp on thé Contractor’s pretises; with re-
spect to helicopfers, “flight” shall commence upon
engagement of fhe rotors for the purpose of take-

engaged; a

tractor’s
has bee

ingd approved by the Contracting Officer in writink.
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(iv) The term “Contractor’s premises” means
those{premises designated as such in the Schedule
or in writing by the Contracting Officer, and any
other place to which aircraft are moved for the
purpose of safeguarding the aircraft.

(v) The %erm “operation” means operations and

. tests, other than on any production line, of air-

craft, when not in flight, whether or not the air-

- craft is in the open or in motion during the making

{
|

of any such operations or tests, and includes opera-
tions and tests of eGuipment, accessories, and power
plants, only when ingtalled in aircraft.

(vi) The term “ﬂight, crew members” means the

pilot, the co-pilot and, unless otherwise specifically
provided in the Schedule, ‘the flight engineer, navi-

. gator, bombardier-navigator, and defensive systems
. operator, when required, or assigned to their respec-

tive crew positions, to conduct*any flight on behalf

. of the Contractor. ’

(c) (1) The Government’s assumption of risk
under this clause, as to aircraft in-.the open, shall
continue in effect unless terminated pursuant to
subparagraph (3) below. Where the- Contracting

. Officer finds that any of such aireraft is in the

open under unreasonable conditions, he shall notify
the Contractor in writing of the conditions*he finds

sumption of risk under this clause and the contract
shall be modified in writing accordingly. Any dis-
pute as to whether the Contractor failed to act
promptly to correct such conditions, or as to the
reasonableness of the time for ALorrection of such
conditions, or as to such equitgfile adjustment, shall
be deemed to be a dispute Aoncerning a question
of fact within the meani of the clause of this
contract entitled “Disputgs.

(4) In the event the¢/ Government’s assumption
of risk under this clgdise is terminated in accord-
ance with (3) abovg,;fhe risk of loss with respect
to Government-furnished property shall be deter-
mined in accordafice with the clause of this con-
tract, if any, enfftled “Government-Furnished Prop-
erty” until the/ Government’s assumption of risk is
i accordance with (5) below.

unreasonable conditions have been
corrected/the Contractor shall promptly notify the
Governrpfent thereof. The Government may elect
to agajh assume the risks and relieve the Contractor
of lighilities as provided in this clause, or not, and
tkfl/e/Contracting Officer shall notify the Contractor
oi/the Government’s election. If, after correction
#1I the unreasonable conditions, the Government
Jelects to again assume such risks and relieve the

. to be unreasonable and require the Contragtor to f Contractor of such liabilities, the Contractor shall

correct such conditions within a reasonable “time,”

(2) Upon receipt of such notice, the Contra’ei;tfr
shall act promptly to correct such conditions, A%~

| gardless of whether he agrees that such cgndi=.

tions are in fact unreasonable. To the extent that -

the Contracting Officer may later determine that
such conditions were not in fact unreasatiable, an
equitable adjustment shall be made in tlde contract
price to compensate the Contractor fof any addi-
tional costs it incurred in correcting such condi-

¢ tions and the contract shall be modified in writing
- accordingly. Any dispute as to tlie unreasonable-

ness of such conditions or the- equitable adjust-

- ment shall be deemed to be a.dispute concerning
~ a question of the fact within/the meaning of the
. clause of this contract entitled “Disputes.”

(3) If the Contracting Officer finds that the Con-

. tractor has failed to act-promptly to correct such

. of.

conditions or has failed to correct such conditions
within a reasonable time, he may terminate the
Government’s assumption of risk under this clause,
as to any of the airéraft which is in the open under
such conditions, stich termination to be effective at
12:01 A. M. on the fifteenth day following the day
of receipt by the Contractor of written notice there-
If the Contracting Officer later determines that

. the Contractor acted promptly to correct such con-

ditions or that the time taken by the Contractor

| was not in fact unreasonable, an equitable adjust-

ment shall, notwithstanding paragraph (f) of this
cla;uﬁé, be made in the contract price to compensate

i th/e’ Contractor for any additional costs he incurred
| as a result of termination of the Government’s as-

FP or PR
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- tor of such election.

be entitled to an equitable adjustment in the con-
tract price for costs of insurance, if any, extending
from the end of the third working day after the
Contractor notifies the Government of such cor-
rection until the Government notifies the Contrac-
If the Government elects not
to again assume such risks, and such conditions
hgve in fact been corrected, the Contractor shall
be entitled to an equitable adjustment for costs
of ihsurance, if any, extending after such third
working day.

(d) The Government’s assumption of risk shall
not exteryd to damage to, or loss or destruction of,
such aireraft:

(i) resulting from failure of the Contractor, due
to willful miseonduct or lack of good faith of any
of the Contractor’s managerial personnel, to main-
tain and administer a program for the protection
and preservation o6f aircraft in the open, and dur-
ing operation, in acé¢ordance with sound industrial
practice (the term “Contractor’s managerial per-
sonnel” means the Contractor’s directors, officers,
and any of its managers, superintendents, or other
equivalent representatived, who has supervision or
direction of all or substantiklly all of the Contrac-
tor’'s business, or all or sufstantially all of the
Contractor’s operations at any\Qne plant or separate
location at which this contract\is performed, or a
separate and complete major ingustrial operation
in connection with the performaﬂﬁe of this con-
tract) ;

(ii) sustained during flight if theé flight crew
members conducting such flight have ngt been ap-
proved in writing by the Contracting Officer;

18
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(iiiyxwhile in the course of transportation by rail,
or by Xaneyance on public streets, highways, or
waterways, except for Government-furnished prop-
erty; Y
(iv) to tlie extent that such damage, loss or

destruction is“{gn fact covered by insurance;

v) consistiné\ of wear and tear, deterioration
(including rust and corrosion), freezing, or me-
chanical, structuré-l{ or electrical breakdown or
failure, unless such ‘damage is the result of other
loss, damage, or destriigtion covered by this clause;
provided, however, in “the case of Government-
furnished property, if sych damage consists of
reasonable wear and tear ‘or deterioration, or re-
sults from inherent vice in »u\ch property, this ex-
clusion shall not apply; \

(vl) sustained while the aircrhft is being worked
upon and directly resulting thexgfrom, including
but not limited to any repairing, ‘adjusting, serv-
icing or maintenance operation, unlsgs such dam-
age, loss or destruction is of a type
be covered by insurance which would wustomarily

the Government’s assumption of risk und
clause; or

(vii) under this clause, where the total loss\-
sulting from each event separately occurring is le
than $500.

(e) A subcontractor shall not be relieved from
liability for damage to, or loss or destruction of,
aireraft while in its possession or control, except
to the extent that the subcontract, with the prior
written approval of the Contracting Officer, ;pro-
vides for relief of the subcontractor fron;u‘" such
liability. In the absence of such approval, the sub-
contract shall contain appropriate prov}éions re-
quiring the return of such aircraft in a¢ good con-
dition as when recelved, except for regSonable wear
and tear or for the utilization of the property in
accordance with the provisions this contract.
Where a subcontractor has notr}(eoen relieved from
liability for any damage, loss, ég destruction of alr-
craft and any damage, loss, Or destruction occurs,
the Contractor shall enfopée the liability of the
subcontractor for such mage to, or loss or de-
struction of, the aircrgdt for the benefit of the
Government.

(f) The Contractpr warrants that the contract
price does not ang:"will not include, except as may
be otherwise authorized in this clause, any charge
or contingenciy reserve for insurance (including
self-insurance” funds or reserves) covering any
r loss or destruction of, aircraft while
11, during operation, or in flight, the risk
has been assumed by the Government
under Ahe provisions of this clause, whether or not
such/assumption may be terminated as to aircraft
in the open.

(g) In the event of damage to, or loss or destruc-
tion of, aircraft in the open, during operation, or

FP or PR
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in flight, the Contractor shall take all reasonalglé
steps to protect such aircraft from further dam-
age, separate damaged and undamaged aireraft,
put all aircraft in the best possible order and, fur-
ther, except in cases covered by (d) (vil) apove, the
Contractor should furnish to the Contragpting Offi-
cer a statement of:

(i) the damaged, lost, or destroyed aircraft;

(i) the time and origin of the damage, loss, or
destruction; 4

(iii) all known interests in cpﬁlmingled property
of which aircraft are a part; -and

(iv) the insurance, if any; covering any part of

the interest in such comgn"ingled property.
Except in cases covered By (d) (vii) above, an equi-
table adjustment shall-be made in the amount due
under this contract for expenditures made by the
Contractor in perfpfming its obligations under this
paragraph (g) and this contract shall be modified
in writing accordingly.

(h) If prio_r'] to delivery and acceptance by the -
Government”any aircraft is damaged, lost, or de-
stroyed apd the Government has under this clause
assumed-the risk of such damage, loss, or destruc-
tion, tie Government shall either (1) require that
suchaircraft be replaced or restored by the Con-
tractor to the condition in which it was immediately
Qr‘ior to such damage, or (2) shall terminate this
Jontract with respect to such aircraft. In the

5

A event that the Government requires that the air-
7 \qraft be replaced or restored, an equitable adjust-

ment shall be made in the amount due under this

contract pricd for said aircraft (or, if applicable,
any work to by performed on said aircraft) less
such amounts as the Contracting Officer determines
(1) that it would have cost the contractor to com-
plete the aircraft (0x any work to be performed on

said aircraft) togethdy with anticipated profit, if
any, on any such uncoiypleted work, and (2) to be
the value, if any, of thé\damaged aircraft or any
remaining portion thereof, retained by the Con-
tractor. The Contracting Wfficer shall have the
right to prescribe the manneh of disposition of the
damaged, lost, or destroyed airégaft, or any remain-
ing parts thereof; and, if any hdditional costs of
such disposition are incurred by\the Contractor,
a further equitable adjustment will\pe made in the

of the contract with respect to any aircigft, shall
be a dispute concerning a gquestion of fach within
the meaning of the Disputes clause of thiy con-
tract. [Rev. No. 6, 11/15/61.]
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() In h}e event the Contractor is a}”any time
reimbursed compensated by any ird person
for any damag®loss, or destruction4f any aircraft,
the risk of whichﬁqgs been assumed by the Govern-
ment under the proxisions of.fhis clause and for
which the Contractor Ihg» beeh compensated by the
Government, he shall qu)l{ably reimburse the Gov-
ernment. The ContraciSr shall do nothing to prej-
udice the Governmert’s rights'.to recover against
third parties for any such damag‘éhloss, or destruc-
tion and upon thé request of the Contracting Officer
shall at the @overnment’s expense furnish to the
Government all reasonable assistance and coopera-
tion (ingfuding the prosecution of suit andthe ex-
ecutionn of instruments of assignment or subroga—
tion-in favor of the Government) in obtaining™\e-
coavery.

41. GOVERNMENT-FURNISHED PROPERTY
(ASPR 13-502) (Nov. 1958)

(a) The Government shall deliver to the Contrac-
tor, for use in connection with and under the terms
of this contract, the property described in the
Schedule or specifications, together with such re-
lated data and information as the Contractor may
request and as may reasonably be required for
the intended use of such property (hereinafter re-
Terred to as “Government-furnished Property”).
The delivery or performance dates for the supplies
or services to be furnished by the Contractor under
this contract are based upon the expectation that
Government-furnished Property suitable for use
will be delivered to the Contractor at the times
stated in the Schedule or, if not so stated, in suf-
ficient time to enable the Contractor to meet such
delivery or performance dates. In the event that
Government-furnished Property is not delivered to
the Contractor by such time or times, the Contract-
ing Officer shall, upon timely written request made
by the Contractor, make a determination of the
delay occasioned the Contractor thereby, and shall
cequitably adjust the delivery or performance dates
or the confract price, or both, and any other con-
tractual provision affected by such delay, in ac-
cordance with the procedures provided for in the
clause of this contract entitled “Changes.” In the
event the Government-furnished Property is re-
ceived by the Contractor in a condition not suitable
tor the intended use the Contractor shall, upon
receipt thereof, notify the Contracting Officer of
such fact and, as directed by the Contracting Officer,
either (i) return such property at the Government’s
cxpense or otherwise dispose of the property, or
(ii) effect repairs or modifications. Upon the com-
pletion of (i) or (ii) above, the Contracting Officer
upon written request of the Contractor shall equi-
tably adjust the delivery or performance dates or
the contract price, or both, and any other con-
tractual provision affected by the rejection or dis-
position, or the repair or modification, in accord-
ance with the procedures provided for in the eclause
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of this contract entitled “Changes.” The foregoing
provisions for adjustment are exclusive and the
Government shall not be liable to suit for breach
of contract by reason of any delay in delivery of
Government-furnished Property or delivery of such
property in a condition not suitable for its intended
use.

(b) By notice in writing the Contracting Officer
may decrease the property furnished or to be fur-
nished by the Government under this contract. In
any such case, the Contracting Officer upon the
written request of the Contractor shall equitably
adjust the delivery or performance dates or the
contract price, or both, and any other contractual
provisions affected by the decrease, in accordance
with the procedures provided for in the clause
of this contract entitled “Changes.”

(e) Title to the Government-furnished Property
shall remain in the Government. Title to Govern-
ment-furnished Property shall not be affected by
the incorporation or attachment thereof to any
property not owned by the Government, nor shall
such Government-furnished Property, or any part
thereof, be or become a fixture or lose its identity
as personalty by feason of affixation to any realty.
The Contractor shall comply with the provisions of
the “Manual for the Control of Government Prop-
erty in the Possession of Contractors” (Appendix
B, Armed Services Procurement Regulation) as in
effect on the date of the contract, which Manual is
hereby incorporated by reference and made a part
of this contract.

(d) The Government-furnished Property shall,
unless otherwise provided herein, be used only for
the performance of this contract.

(e) The Contractor shall maintain and admin-
ister, in accordance with sound industrial practice,
a program for the maintenance, repair, protection
and preservation of Goverment-furnished Property,
until disposed of by the Contractor in accordance
with this clause. In the event that any damage
occurs to Government-furnished Property the risk
of which has been assumed by the Government
under this contract, the Government shall replace
such items or the Contractor shall make such repair
of the property as the Government directs; provided,
however, that if the Contractor cannot effect such
repair within the time required, the Contractor shall
dispose of such property in the manner directed
by the Contracting Officer. The contract price in-
cludes no compensation to the Contractor for the
performance of any repair or replacement for which
the Government is responsible, and an equitable
adjustment will be made in the contract price for
any such repair or replacement of Government-
furnished Property made at the direction of the
Government. Any repair or replacement for which
the Contractor is responsible under the provisions
of this contract shall be accomplished by the Con-
tractor at his own expense.
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(f) (1) Except for loss, destruction or damage
resulting from a failure of the Contractor, due to
willful misconduct or lack of good faith of any of
the Contractor’s managerial personnel as defined
herein, to maintain and administer the program for
the maintenance, repair, protection and preserva-
tion of the Government-furnished Property as re-
quired by paragraph (e) hereof, and except as spe-
cifically provided in clause (8) ..................
............... of this contract or in the clause
or clauses of this contract designated in the Sched-
ule, the Contractor shall not be liable for loss or
destruction of or damage to the Government-fur-
nished Property (i) caused by any peril while the
property is in transit off the Contractor’s premises,
or (ii) caused by any of the following perils while
the property is on the Contractor’s or subcontrac-
tor’s premises, or on any other premises where such
property may properly be located, or by removal
therefrom because of any of the following perils:

(A) Fire, lightning; windstorm, cyclone, tornado,
hail; explosion; riot, riot attending a strike, civil
commotion; vandalism and malicious mischief;
sabotage; aircraft or objects falling therefrom;
vehicles running on land or tracks, excluding vehi-
cles owned or operated by the Contractor or any
agent or employee of the Contractor; smoke; sprin-
kler leakage; earthquake or volcanic eruption;
flood, meaning thereby rising of a body of water;
hostile or warlike action, including action in hinder-
ing, combating, or defending against an actual,
impending or expected attack by any government
or sovereign power (de jure or de facto), or by any
authority using military, naval, or air forces, or
by an agent of any such government, power, au-
thority, or forces; or

(B) Other peril, of a type not listed above, if
such other peril is customarily covered by insurance
(or by a reserve for self-insurance) in accordance
with the normal practice of the Contractor, or the
prevailing practice in the industry in which the
Contractor is engaged with respect to similar prop-
erty in the same general locale.

The perils as set forth in (i) and (ii) above are
hereinafter called “excepted perils.”

This clause shall not be construed as relieving a
subcontractor from liability for loss or destruction
of or damage to the Government-furnished Prop-
erty while in its possession or control, except to the
extent that the subcontract, with the prior approval
of the Contracting Officer, may provide for the
relief of the subcontractor from such liability. In
the absence of such approval, the subcontract shall
contain appropriate provisions requiring the re-
turn of all Government-furnished Property in as
good condition as when received except for rea-
sonable wear and tear or for the utilization of the
property in accordance with the provisions of the
prime contract.
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The term “Contractor’s managerial personnel” as
used herein means the Contractor’s directors, offl-
cers and any of its managers, superintendents, or
other equivalent representatives who have supervi-
sion or direction of (i) all or substantially all of
the Contractor’s business; (ii) all or substantially
all of the Contractor’s operation at any one plant
or separate location at which the contract is being
performed; (iii) a separate and complete major in-
dustrial operation in connection with the perform-
ance of this contract.

(2) The Contractor represents that it is not in-
cluding in the price hereunder, and agrees that it
will not hereafter include in any price to the Gov-
ernment, any charge or reserve for insurance (in-
cluding self-insurance funds or reserves) cover-
ing loss or destruction of or damage to the Gov-
ernment-furnished Property caused by any ex-
cepted peril.

(3) Upon the happening of loss or destruction of
or damage to any Government-furnished property
caused by an excepted peril, the Contractor shall
notify the Contracting Officer thereof, and shall
communicate with the Loss and Salvage Organiza-
tion, if any, now or hereafter designated by the Con-
tracting Officer, and with the assistance of the Loss
and Salvage Organization so designated (unless the
Contracting Officer has directed that no such or-
ganization be employed), shall take all reasonable
steps to protect the Government-furnished prop-
erty from further damage, separate the damaged
and undamaged Government-furnished property,
put all the Government-furnished property in the
best possible order, and furnish to the Contracting
Officer a statement of: (i) the lost, destroyed and
damaged Government-furnished property (ii) the
time and origin of the loss, destruction or damage,
(iii) all known interests in commingled property
of which the Government-furnished property is a
part, and (iv) the insurance, if any, covering any
part of or interest in such commingled property.
The Contractor shall be reimbursed for the expendi-
tures made by it in performing its obligations under
this subparagraph (3) (including charges made to
the Contractor by the Loss and Salvage Organiza-
tion, except any of such charges the payment of
which the Government has, at its option, assumed
directly), to the extent approved by the Contract-
ing Officer and set forth in a Supplemental Agree-
ment.

(4) With the approval of the Contracting Officer
after loss or destruction of or damage to Govern-
ment-furnished property, and subject to such con-
ditions and limitations as may be imposed by the
Contracting Officer, the Contractor may, in order
to minimize the loss to the Government or in order
to permit resumption of business or the like, sell
for the account of the Government any item of
Government-furnished property which has been
damaged beyond practicable repair, or which is so
commingled or combined with property of others,
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including the Contractor, that separation is im-

practigable.

(5) Except to the extent of any loss or destruc-
tion of of damage to Government-furnished prop-
erty for which the Contractor is relieved of liability
under the foregoing provisions of this clause, and
except for reasonable wear and tear or depreciation,
or the utilizatlon of the Government-furnished
property in accordance with the provisions of this
contract, the Government-furnished property (other
than property permitted to be sold) shall be re-

; turned to the Govermment in as good condition

as when received by the Contractor in connection

. with this contract, or as repaired under paragraph
. (e) above. ’

(6) In the event the Contractor is reimbursed
or compensated for any loss or destruction of or
damage to the QGovernment-furnished property,
caused by an excepted peril, it shall equitably reim-
burse the Government. The Contractor shall do
nothing to prejudice the Government’s rights to

. recover against third parties for any such loss,
. destruction or damage and, upon the request of
the Contracting Officer, shall at the Government’s

expense, furnish to the Government all redgonable

' assistance and cooperation (including the prosecu-

. has not been relieved from liability for any loss or™

tion of suit and the execution of instruments of
assignment in favor of the Government) in obtain-
ing recovery. In addition, where a subcontractor

. destruction of or damage to the Government-fur-
- nished property, the Contractor shall enforce the
liability of the subcontractor for such loss or de-/
. struction of or damage to the Government-fupt
. nished property for the benefit of the Governmght.

(7) If this contract is for the development,f“pro—

' duction, modification, maintenance or overffaul of

aireraft, or otherwise involves the furnishing of air-
craft by the Government, the “Ground gnd Flight
Risk” clause of this contract shall control, to the
extent it is applicable, in the case ¢f loss or de-
struction of, or damage to, aircraft. [Rev. No. 6,
11/15/61.1 i

(g) The Government shall at £11 reasonable times
have access to the premises wherein any Govern-
ment-furnished property is located.

(h) Upon the completieﬂ of this contract, or at

~ such earlier date as may‘be fixed by the Contract-

ing Officer, the Contrgctor shall submit, in a form
acceptable to the Contracting Officer, inventory
schedules covering. all items of Government-fur-

: nished property pot consumed in the performance
. of this contract/(including any resulting scrap), or
| not theretofore delivered to the Government, and
shall deliver or make such other disposal of such
! Government-furnished property, as may be directed
. or autherized by the Contracting Officer. The net
proceeds of any such disposal shall be credited to
. the €ontract price or shall be paid in such other

mehner as the Contracting Officer may direct.
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(1) Directions of the Contracting Officer and com-
munications of the Contractor issued pursuant to
this clause shall be in writing.

42. INTEREST (ASPR 7-303.26) (Feb. 1962)

Notwithstanding any other provision of Ahis con-

of the Armed Services Procdrement Regulation, as
in effect on the date of Ahis contract. Amounts
shall be due upon the egrliest one of (i) the date

fixed pursuant to this gbntract, (ii) the date of the
first demand for payphent, (iii) the date of a sup-
plemental agreement fixing the amount, or (iv) if
this contract provifles for revision of prices, the date
of written notjée to the contractor stating the
amount of r d payable in connection with a
pricing propgsal or in connection with a negotiated
pricing agpéement not confirmed by contract sup-
plement.

v
43, DIT AND RECORDS (ASPR 7-104.41)
ANov. 1962)

//I The following clause shall apply to all con-

22

tracts, changes, or modifications where the contrac-
sor has furnished a Certificate of Current Cost or
Pricing Data.

(é.‘),, For purposes of verifying that cost or pricing
data sybmitted, in conjunction with the negotiation
of this ¢ontract or any contract change or other
modificatipn involving an amount in excess of
$100,000 al‘ev accurate, complete, and current, the
Contracting “QOfficer, or his authorized representa-
tives shall-ungil the expiration of three years from
the date of fina. «payment under this contract-—have
the right to examine those books, records, docu-
ments and other supporting data which will permit
adequate evaluation &f the cost or pricing data sub-
mitted, along with the apmputations and projections
used therein, which werd, available to the Contrac-
tor as of the date of execution of the Contractor's
Certificate of Current Cosf:\.‘or Pricing Data.

(b) The Contractor agrees t\insert the substance
of this clause including this pé»(agraph (b) in all
subcontracts hereunder in excess 9f $100,000 unless
the price is based on adequate price competition,
established catalog or market prices ¥f commercial
items sold in substantial quantities tosthe general
public, or prices set by law or regulatio‘h\.

I1. In the event this contract provides for incen-
tive or price redetermination, the following" alter-
nate AUDIT AND RECORDS clause shall apply.
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Audit and Records (Nov. 1962)

(a) i.The Contractor shall maintain books, records,
docunients, and other evidence and accounting pro-
cedures-and practices, sufficient to reflect properly
all direct-.and indirect costs of whatever nature
claimed to\have been incurred and anticipated to be
incurred for “bhe performance of this contract. The
foregoing conshtute “records” for the purposes of
this clause.

(b) The Contraé’tgr s plants, or such part thereof
as may be engaged in, the performance of this con-
tract, and his records™ -shall be subject at all rea-
sonable times to 1nspect’ion and audit by the Con-
tracting Officer or his au%l;orlzed representative.

(¢) The Contractor shall, preserve and make
available his records (i) until -th@ expiration of three
years from the date of final payment under this
contract, and (ii) for such longBr period, if any,
as is required by applicable statu\b or by other
clauses of this contract, or by (A) o (B) below.

(A) If this contract is completely or partially fer-
minated, the records relating to the wdrk termi-
nated shall be preserved and made available for a
period of three years from the date of any result-
ing final settlement. i\‘

(B) Records which relate to (i) appeals under kga
“Disputes” clause of this confract or (ii) litigation.

or the settlement of claims arising out of the per- \

formance of this contract, shall be retained until
such appeals, litigation, or claims have been dis-
posed of.

(d) (1) The Confractor shall insert the substance ,:
of this clause, including the whole of this paragraph
(d), in each subcontract hereunder that is not on
a firm fixed-price basis.

(2) The Contractor shall insert the substance of
the following clause in each firm fixed- prlce sub-
contract hereunder in excess of $100, 000 except
those subcontracts covered by subparagraph 3
below.

Audit

(a) For purposes of verifying that cost or pricing
data submitted in conjunction with the negotiation
of this contract or any contract change or other
modification involving an dmount in excess of
$100,000 are accurate, complete, and current, the
Contracting Officer, or his authorized representa-
tives, shall—until the expiration of three years from
the date of final payment under this contract—have
the right to examine those books, records, docu~
ments, and other supporting data which will permit
adequate evaluation of the cost or pricing data sub-
mitted, along with the computations and projec-
tions used therein, which were available to the Con-
tractor as of the date of execution of the Contrac-
tor's Certificate of Current Cost or Pricing Data.

(b) The Confractor agrees to insert the substance
of this clause including this paragraph (b) in all
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subcontracts hereunder in excess of $100,000, unles, ’f
the price is based on adequate price competitlon
established catalog or market prices of commerc1a1
items sold in substantial quantities to the general
public, or prices set by law or regulation.

(3) The Contractor shall insert the sul;s"tance of
the following clause in each firm fixed-price sub-
contract hereunder in excess of $100,000 where the
price is based on adequate price compétition, estab-
lished catalog or market prices of commercial items
sold in substantial quantities to the general public,
or prices set by law or regulatioh.

Audit—Price Adustments

(a) This clause shall lqe'i:ome operative only with
respect to any change or other modification made
pursuant to one or more provisions of this contract
which involves a price adjustment in excess of
$100,000, unless th,e’ price adjustment is based on
adequate price competition, established catalog or
market prices of commercial items sold in substan-
tial quantitieg»'to the general public, or prices set
by law or regulation.

(b) For purposes of verifying that any cost or
pricing (}.alta submitted in conjunction with a con-
tract cHange or other modification involving an
amouput in excess of $100,000 are adequate, complete,
and -current, the Contracting Officer, or his author-
ized representatives, shall—until the expiration of
shree years from the date of final payment under

,'th' contract—have the right to examine those

" books, records, documents and other supporting
data Which will permit adequate evaluation of the
cost or'Rricing data submitted, along with the com-
putations\and projections used therein, which were
available to.the Contractor as of the date of execu-
tion of the Ogpntractor’s Certificate of Current Cost

(¢) The Contr ctor agrees to insert the substance
of this clause inclyding this paragraph (c¢) in all
subcontracts hereunder in excess of $100,000 unless
the price is based om\ adequate price competition,
established catalog or market prices of commercial
items sold in substantialdgquantities to the general
publie, or prices set by lawNgr regulation.

44. PRICE REDUCTION FORM\DEFECTIVE COST
OR PRICING DATA (ASPR 73104.29) (Nov. 1962)

The following clause shall apply all contracts
where the contractor has furnished\a Certificate
of Current Cost or Pricing Data.

(a) If the Contracting Officer deter

significant sums because the Contractor, or\any
subcontractor in connection with a subcontract
covered by (¢) below, furnished incomplete or in
accurate cost or pricing data or data not current

as certified in the Contractor’s Certificate of Cur- \
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rent Cost or Pricing Data, then such price shall b¢
: reduced accotdingly and the contract shall be mod-
ifled in writinng to reflect such adjustment.

(b) Failure to agree on a reduction shall bé; 2
dispute concerhing a question of fact within fthe
meaning of the\ “Disputes” clause of this conttact.

(c) The Contrictor agrees to insert the substance
of paragraphs (4) and (¢) of this clause ix;i each
of his cost-reimbursement type, price redétermi-
nable, or incentive subcontracts hereunder, and in
any other subcorifract hereunder in ekcess of
$100,000 unless the gll"ice is based .on adequate price
competition, established catalog or market prices
of commercial items\sold in substantial quantities
to the general public) or prices set by law or regu-
lation. In each such) excepted subcontract here-
under which exceeds $100,000, the Copntractor shall
insert the substance of‘the following’clause.

Price Reduction f: r Defective Cost or
Pricing Data—Pyice Adjustments

(a) This clause shall betome operative only with
respect to any change or §ther modification made
pursuant to one or more prvisibns of this contract
which involves a price adjustment in excess of
$100,000. The right to pricé reduction under this
clause shall be limited to such price adjustments.

(b) If the Contractor deterhines that any price,
including profit or fee, n¢gofiated in connection
with any price adjustment’ undgr this contract was
increased by any significant sumks because the sub-
contractor or any of his Subconfractors in connec-
tion with a subcontract/ covered by paragraph (c)
below, furnished incomplete or ihaccurate cost or
pricing data or data nbt current §s of the date of
execution of the subcontractor’s cdrtificate of cur-
rent cost or pricing data, then such price shall be
reduced accordingly/and the subcohtract shall be
modified in Writingfco reflect such adjustment.

(c) The subcont&actor agrees to insert the sub-
stance of this clayse in each subcontrdct hereunder
which exceeds $100,000.

45. PRICE RE iUCTION FOR DEFECTIVE COST
OR PRICING DATA—PRICE ADJUSTMENTS
(ASPR 7-104.29) (Nov. 1962) %

(a) This clause shall become operative qenly with
respect to gny change or other modificatigpn made
pursuant t# one or more provisions of this *ontract
which inyolves a price adjustment in excess of
$100,000. / The right to price reduction under this
clause shall be limited to such price adjustments.

(b) yf the Contracting Officer determinesi that
any pfice, including profit, or fee, negotiatég in
conneftion with any price adjustment under this
cont?a{:t was increased by any significant sums&:te‘-
cauge the Contractor or any subcontractor in cdn-
nection with a subcontract covered by paragrafgh
(d,f below, furnished incomplete or inaccurate coit
of pricing data or data not current as of the da
E
F
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of \execution of the Contractor’s Certificate of Cur
re

ified
(¢)

writing to reflect such adjustment.
ailure to agree on a reduction shall

meaning\of the “Disputes” clause of this c¢gntract.

(d) ThéContractor agrees to insert the shbstance
of paragraghs (a), (b), and (d) of this &lause in
each subcor¥ract hereunder that exceeds $100,000.
[Rev. No. 3, N31/61; Rev. No. 12, 11/26/62.]

46. AUDIT — PRICE ADJUSTMENTS
(ASPR 7-10041) (Nov. 1962)

(a) This clause\shall become opefative only with
respect to any change or other nfodification made

pursuant to one ol more provigions of this con-
tract which involves\a price adjustment in excess
of $100,000, unless t price Adjustment is based
on adequate price con%;ﬁetitigﬁ, established catalog
or market prices of comimertial items sold in sub-
stantial quantities to th!&general public, or prices
set by law or regulation.X

(b) For purposes of vgrifying that cost or pric-
ing data submitted in ¢bnjugction with a contract
change or other modification\involving an amount
in excess of $100,000. are accyrate, complete, and
current, the Contra,éting Offickr, the Comptroller
General of the United States, or any authorized rep-
resentatives, shall~-until the expiration of three
years from the ;fate of final payment under this
contract—have fhe right to examige those books,
records, docupients and other supporting data
which will pefmit adequate evaluati&g of the cost
or pricing dgta submitted, along with\the compu-
tations and projections used therein, Which were
available ’96 the Contractor as of the daté of execu-
tion of te Contractor’s Certificate of Cufrent Cost
or Pricirig Data. \

(¢) The Contractor agrees to insert the suhstance
of this clause including this paragraph (c)\n all
subcontracts hereunder in excess of $100,000 unless
the/ price is based on adequate price competit@on,
established catalog or market prices of commerdial
z'ems sold in substantial quantities to the gener’a‘l

ublic, or prices set by law or regulation. ’

47. INSPECTION AND AUDIT (AFPI 7-4023)
(July 1948)

(a) The Contractor agrees that its books and
records and its plants, or such part thereof as may
be engaged in the performance of this contract,
shall at all reasonable times be subject to inspec-
tion and audit by any authorized representative of
the Contracting Officer.

(b) The Confractor shall cause a like provision
to be included in all subcontracts hereunder.

48. ALTERATIONS IN CONTRACT (ASPR 7-105.1)

The following alterations have been made in the
provisions of this contract:
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L, 35
1 Nos. 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 19, 32, 3%, 30,
36, 3$,a13lfs3f840?sh2,,h3j lﬂl, iLS,}an:ﬂ. )—Lé h;,ve been deleted.

The clause entitled "Independent Research", attached hereto,
was added.
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(CONTRACT)

INDEPENDENT RESEARCH

Eastman Kodak Company has, and is continuing, independent
programs of research and development not sponsored by the Government
in the fields of thermo-, electro-, and photosensitive materials, ine
cluding materials, methods and apparatus for their manufacture, processing
and use, While the results of such programs, if pertinent to the field
of the present contract, may be applied by Kodak to the work.done under
the contract, nothing in the contract shall be construed as requiring the
disclosure of inventions, data, or other information resulting ffom»such
independent programs or relative to the composition of such materials or
their manufacture, the terms "Subject Invention" and “Subject Data" as
used in this contract shall not include inventions or data resulting from
such independent programs and no money may be withheld for failure to
report as subject inventions or subject data, any inventions or data
resulting from such independent programs. It is expressly understood that,
as far as sensitive materials are concerned, the contract concerns only
processes employing available and known materials and that such contract
will not encompass and will not be extended to encompass research or
development relative to the composition of thermo-, electro-, or photo~
sensitive materials or of materials for processing such sensitive materials

or relative to methods or apparatus for manufacturing of such materialse.

APPLOVsD: FMEH 11/6/62
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2 9 NOV 1963
DD/S&T 2185-63

NEMORANDUM FOR THE RECORD

SUBJECT: Meeting with Eastman Kodak Managoment
Representatives, 12 Novomber 1983,
Concerning Pmrtlvipation of EX
Representatisves in Photoe ¥Yorkinz Group

REFERENCES: 4. Memorandum for Tecord, dated 8 November

f— 1963, ro tele-hone call between
25X1A Dr. %Wheelon and of
' ' K (copy attached)

B. Informal Aido-Memoire prepared by EEK,
dated 12 November 1963 (copy attached)

C. VMemorandum for DD/8&T, subject:
“Scientific Panel," dated 12 November
1963, from anrence R. Houston {copy
attached)

25X1A

1. Subject meeting, held in the DCI Conference Room at
25X1A 1700 hours, 12 Noveuber 1963, was attonded by
25X1A

25X1A

Agency represe

2BX1A General Carter, LI, ‘hcelon,
¥r. liouston an Laternlly ir the mecotilng, .
25X1A ), and ot O
25X1A RISO participated, n
25X1A _wre present in thelr respective roles as
25X1A
25X1A The nced and occasion for the meeting 1lg loun e

A, 1In the interval between the telephonic discussion of
8 November with EX representatives and the convening of the
meeting, Mr. Houston had taken the action indicated by

Rererence (&,

e GROUP ‘
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2. The initial portion of the meeting wam devoted ton
discussion betweon the ressentive Geheral Counsels of Fastwman
Endak and CIA., It had becn the porsitinon 5f FK that varticl.
pation by their reprezentntives on thisg panel ¢ould nresidbly
be inhibited by Scction T3¢ of Public Law 774 (Oongreesional
Session not anccified)., They had also wade nevipheral
revresentations of their concern on possible conflict of
interest and actions inimicsl to provistions of nertinent
anti-trust statutes. }Nr. Imston explained that Executive
Order 11007, dated 28 February 1962, wam promulgated
exoresasly to allow for the nced to convensg such & panel as
now under discussion, e explalined its nrovisionm, require-

25X1A  ments, and various latitudes given to the head of an

Ixecutive Azency by its nyovisions, m as¥ed that,
1if in accordance with provisions of tho ecutive Order, a
letteor, signed Ly the head of the Agency, establishing this
- varticular panel and envworvating its mewborshinp, csuld be
sent to Hastman Kodak Cownany. Mr. Hnuston, with the con-
currence of Genoral Carter, miated that we cosuld and would
have the head of the Agenzny sign a letter to X stating the
necesggity for and the activation of this particulayr vanel,
Jlo would then write an inlernal document which estadblished
25X1A  the actual memborship of the panel. supported
by his colleagues, ashed 1f orovizsinn could made in
naming panel mewbership so as to allow FX to exercise sone
dezree of latitude in havinm their employees participate
based on the fields of svocialization those emnloyeen
possessed, There was agreement by the CIA renresentatives
that EX was at liberiy to n'minato a reasonable number of
individuals who either did nosgess or could be cleared forx,
the proyer security clearsnces,
25X1A

3. I o oronsed their
deep concern at no actisn by, discussisn within, or

recommendationg of, the pancl prejulice thely commercial
interests and thelr provrieiary interests in thelr unique -
25X1A  gorporate practices. I further suzrested that /
the Chairaan, whom it had nreviously been agroed would be
an Agency emploayee, make it ¢lear 4o panel membhers that
commercial praoctices would not be discuvssed. He further
atated 1t would be unfair to cxpoct of EK that its repreoe
D5X1A sentatives should speak in front of competitors on EK
develomment of current systewms, processos, ete. The CIA
25X1A ropregontatives agreod fully with this position. N
further observed that the Chatirman must be acutely
gensitive to nuances and inferences in this matter and
should be orepared to summarily adjiourn any session 4f
commercially sensitive matters started to emerge. Again
agreement wag registered by CIA ronreosentatives.

GROUP 1

) . : ) G Excluded frox c
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4._ ihen ralsed the quostion of the
desirability and appropriateness of ziving security clear-

- ances to management level officials 82 that their represent=
atives could make such officiale avare of their work or
participation plus acqualint them with any particular prob-
lems that arose., The reasonableness of this suggestion wet
the agreement of the CIA representatives.

moire prepared by the K representatives attached s
Reference B. The following numerical comments are keyed to
the same numerical number entry on Reference B

/ S, At this point, the discussion turned to the aide-
no

(1) This matter discussed above plus the
EK representatives were made aware of
the contents of the CIA General Counsel's
woemorandum attached as Reference C.

(2) As above im (1).
(3) Agreed.

(4) (a) Agreed, on basis of pertinent
priocr parts of thim nomorandum,

(b) Agreed.
(3) Agreed.

(8) Agreed as discussed in prior portions
of this meworandum.

..... (7> Agreed.
(8) Agreed.

(9) Apgreed with the understanding enunciated
by Dr. Vheelon that such minutes will be
kept when the complete panel, as such,
meets. It was further stated by
Pr. Wheelon, and agreed to by the EK
representatives that the end product
of the parel's deliberations will be &
U. 8. Government sponsored technical/
geientific report, copios of which will
be made available to participating
gontractors.

[ra—

GROUP 1
Excluded from antgmat-
0own rsein g0
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25X1A
(10) The last iten on the FK aide~-memoire was
handwritten by and
was agreed to by CIA.
25X1A
Executive O ooy
- Deputy Director
{Science and Technology)
Attachments:
References A, B, and C
R Distribution:
Orig - Col. Giller/Dr. Wheelon
25X1A % - 0GC
1
. 2 - es
25X1A

EO/DD/B&'I‘-Jen:6562 (25 Nov 63)

[o—

GROUP 4
Excludes trom automat);
LN ag
e -‘;’ i
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8 Nov. 63

MEMORANDUM OF RECORD

SUBJECT: Telephone Call to Dr, Wheelon from

f Eastman Kodak,
Rochester, New York re EK Reservations in

Participating in Proposed Working Group on
13-14 November 1963

Dr, Wheelon

I have raised this point with Carter and Houston.

' They see no problem - they feel this is of the highest
National importance. This is one of Mr. McCone's pet
ideas. Welare prepared to do anything to set your mind
at easé to get things underway. Houston is going to
telephbne the Jusfice Department to make sure there is

no restraint of trade.

ok
_ : !

There is a Section 708e, Public Law 774, which says that
any such committee must be chaired by a full time government
employee, Minutes must be“opén to inspection by the Attornqy
General; meetings can only be called by chairman and agenda
prepared and included with the notification of the meeting, .
We do have a number of importént points; namely, we feol
care should be exercised that the participation by Kodak

does not jeopardize our parﬁidipation in other government

qyork (conflict of interestsY.J7We have a company policy

, Lo ’_iﬁ - |
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that no confidential relationship should be established
.involving reiease of or disclosure of information from
Kodak people., We cannot in any way say'if someone tells
us something of interest to forget because someone in a
large organization might come up with this the day before
or the day after -~ this would be very difficult. There
~are a number of minor points; for example, problems that
involve disclosure of substantive information.... |

If they require comment or action with respect to equip-
‘ment, we might get into a conflict of interests. If we
'are talking about the C prdgram, we have had some of our
people work with ITEK - 1961-2, It would be rather. embarrassing

for example if we were qskeq to criticize the ITEK design,

gt

" Dr., Wheelon

We are not running a review board of people's design

or practices, we are trying to establish the natural physical

limitation on performance. We want to measure performance -
- it is my feeling to rule out any suggestions that we get
| into the design of films. T
. 25X1A e

I'm not so concerned with film, we are trying to make

certain that these products are not misused. Quite ofgen

- SEGRET:
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we can only get the maximum results out of a certain piece
of goods by the proper handling of the material, and proper
handling subsequently when we go through the exploitation
of the image of the material that is contained. I am con-
cerned about being put into a position where we might have
to criticize somebody else's design and I hope we would never
be asked to condemn somebody's approach to a problem because
we might have the counterpart to it which might solve the
 prob1em and we might be asked to comment on our approach

’to a certain problem or to a certain conditipq‘and it might

be considered not necessary in the committee if a program

is cancelled with Company X and the EK Company would come

through with a program that might be superior and would receive

| an award, No matter how we would feel some people in the
community would look at this situation askance. We would
feel that if we went along with your request we woﬁld

want to do everything we possibly can.

Dr. Wheelon

I think we can handle all of your concerns and they
are proper concerns., This, frankly, was the only thing that
made us hesitate to do this. We recognize as a potential
cause of worry more than anything else it was a good gamble

to take, It depends on the integrity of the people in the
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group and the people who will get the report. It will

be my people, myself and McMillan.

Is McMillan aware?

- Dr. Wheelon

Yes. He will end up paying for it. The decision-
to receive this was made jointly.' We would be the
executive agent to do the job here in this building.
Brock is very interested in it and he has a paper describing
all of the objectives, approach, time schedule, etc. He
is anxious that the- be examined in a parallel
way. Originally it was conceived tollook at C only. |

We thought we would put first emphasis on C.

Would this include 07

Dr. Wheelon

Yes. We are including that also. ’I think the details

of the technology need not be unless they are deemed relevant.

.'Our chairman,- would be very sensitive tothese desires.

_will be playing a very large role as well, The

two of them will be guiding the activity.
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25X1A

Could I tell _to get on line?

25X1A * At this point -got on phone and was brought

up to date on the conversatidn.

Dr. Wheelon

The objective of the group is not to come up with
programmatic or design changes but to understand what causes
: o the distribution of performance.
R I1f you understand what causes the distribution of

'. é5X1A performance, the design sense becomes apparent....

_ and I could come see you on Tuesday.
Dr. Wheelon
The Director was thinking about sending out a letter.
o~ Could you indicate things you would like covered in the
lletter?
25X1A | |

‘Would it be possible Tuesday afternoon to sit down

‘with you and General Carter or Gilpatmie Kirkpatrick and
go over the thing}?mm

. .‘ al‘ N $Ec iEg
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Dr, Wheelon
‘;ﬁfWe”cOQLd:sepdfout/ai}etﬁgg tqQaYag;;
U e DU N £y o . v ,'\).»VE‘;I . .y, R
) o I think it would be good to talk on Tuesday. I

feel we would be taking no great risk to start in.

25X1A

At this point it was decided*'that_
ISXIA
, and _would see Dr.‘ Wheelon on Tuesday,

12 November, at 5:00 p m,

A S
oo RS
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November 12, 1663

Notes for Conference with Dr. Wheelon, November 12, 1963t .

I
' Kodak participation on the advisory committes should
~mast the following conditiona: .
1) That the committes he organi:ed ‘and mestings
conducted in accord with the requirements of the laws relating to
restraint of trade...
2) That care be axsrcised to insure that varticipation
by fodak representatives shall not jecpardire Kodak's subsequent
~~ participation in government contract work through an organisational
conflict of interest. ~
- o | 3) That in the logal sense, no confidential relation-
M/// ships be astablished involving the receipt of or disclosures to
Kodak people of information from other members of any cosmittee,.
- : 4) That the Kodak representatives on any committee be
J// cautioned to consult with Kodak management concerning further
participation in the event that,
| a) problems are submitted involving the disclosure of
: - substantial information about or re-uiring comment or
: action with respect to scuipment produced by others
engaged in flelds of actlvity similar to ours,
/o) problems are subnitted to the committee which would
require the disclosure of proprietary information in
. i order to supply what in our view might be the most
B . ' effective solution.
L -
'"l" 5) That our representatives do not accept recsipt of
A or disclosure of information of a classified nature which cannot
. 25X1A bs fully disclosed to at least two members of management

6) That, since it ia our intent to supply the integrated
capabilitins and skills from Kodak, we be allowed to alternate
‘comaittee members to a reasonable dcgraa and in accordance with our
Judgment ., :

{‘( -
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7) (This supplements ka above.) That our representatives
rafrain from making criticisms of competitor's equipment, and/or
rq—nnzinooring competitor's squipment, .

8) (This supplaments 4b above.) That only -published— o~ #- v
information (such as enginesring reports, test results, ete.,
required by contract) be made available to the committes.

9) That it be agreed that two rough draft copies of
the minutes of the committee's actions be submitted to each
participant, one for his file and the other to be corrected if
necessary and returned prior to the issuance of the final minutes.

- vl v s Draatrmn Bl A
Ao b slesee Zfa- ooy 205

4
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OGCJi 63-3350

- 12 November 1963

MEMORANDUM FOR: Deputy Director (Science & Technology)

SUBJECT: Scientifi_c Panel

: 1. On Friday you informed me that Eastman Kodak had
expressed a fear that their participation in the Panel to study
photographic resolution might involve them in a restraint-of-
trade situation which would bring them under a threat of anti-
trust action. I have discussed terms of reference of this Panel
with the Deputy Attorney General, and he agrees that as outlined

- no question of restraint of trade would arise out of the meetings
of this group. An important element is to establish the record
that the group is organized by CIA and that we are providing the
staffing for the meetings, and it is equally important that a
detailed record of the meetings be kept by an Agency representa-
tive which could be used to demonstrate that the industries'
representatives were not meeting on questions involving
restraint of trade.

o LR

2. I would be glad to discuss with you or your staff
- any further questions that may arise in this connection.

-, 25X1A

LAWRENCE R. HOUSTON
.. General Counsel

r. ¢ - s —‘.
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